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IL AMENDMENT TO THE CLAIMS 
■ Format of Claim Amendments 

Applicant has amended the claims as indicated below. Pursuant to the revised format to 
37 C.F.R. 1.121 which is planned to be officially adopted by the USPTO in July of 2003, and 
which in now permitted by the office pursuant to the USPTO's release of January 31, 2003, 
Applicants herein submit only one version of the claims with markings to show changes. A 
detailed listing of all claims that are, or were in the application, are presented. 

• Statement with Respect to Scope of Amended and Non-Amended Claims 

Amendments to, cancellation of, and additions to, the claims are made in order to 
streamline prosecution of the case to embodiments that are presently anticipated to be of 
commercial significance, and are not made for a purpose of patentability. Any amendment, 
cancellation or addition made herein should not be construed in any manner as indicating 
Applicants' surrender of any subject matter of the application, or surrender of any equivalent to 
any clement asserted in one or more claims. Applicants do not concede that the scope of the 
claims set forth below fail to extend as far as the original claims. Furthermore, any narrowing 
which may be evinced with respect to subject matter covered by the claims as a whole, or by one 
or more claims of the appended claims, when compared to claims previously in the application, 
should not be interpreted as indicating that the Applicants have generally disclaimed the territory 
between the original claimed subject matter and the amended claimed subject matter. 
Applicants intend each term of the claims set forth below to be read with respect to the full- 
breadth of the language of the claims and not to be confined to a strict literal read of amended 
terms. Amended claims elements are to be construed to include substantial equivalents known to 
those of ordinary skill in the art. Applicants assert that the amendments are made without 
prejudice and reserve all rights to prosecute any canceled claims, and claims preceding any 
amendment, and other disclosed (but not presently claimed) embodiments in the application, in 
future continuation applications, divisional applications, continuation-in-part applications, 
continuing prosecution applications, requests for continuing examination, re-examination 
applications and any other application claiming priority from or through the present application. 
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COMPLETE LIST OF CLAIMS THAT ARE OR HAVE BEEN BEFORE THE 
OFFICE AFTER ENTRANCE OF THE AMENDMENTS MADE HEREIN 

(See next page) 
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(CURRENTLY AMENDED) A compound of Formula (I): 



or a pharmaceutically acceptable salt thereof, wherein: 
A is O or S; 
Q is -NRiR 2 ; 

R 1 is selected from: H and C1-C6 alkyl; 

R is independently selected from H and Cj*C6 alkyl; 

R3 is -<CR 7 R 7a ) n -R 4 , 

-(CR 7 R 7a ) n -S-(CR 7 R 7a )m-R 4 > 
<CR 7 R 7a ) n -0-(CR 7 R 7a ) m -R 4 
-(CR^^n-NCR^HCR^^m-R 4 , 
-(CR 7 R 7 a) Q -S(«0)-(CR 7 R 7 a) m -R4, 

-(CR 7 R 7 a) n -S(=0)2-(CR 7 R 7 a)m-R4, 
(CR 7 R 7 a)n-C(=OHCR 7 R 7a )m-R 4 , 

-(CR 7 R 7 a) n -N(R 7 b)C(=0)-(CR 7 R 7a )m-R 4 , 
-(CR 7 R 7 a) n -C(=0)N(R 7 b)-(CR 7 R 7 a) m -R 4 , 
.(CR 7 R 7 9) n -N(R 7b )S(=0)2-(CR 7 R 7 a) m .R4,or 
-(CR 7 R 7 a) n -S(=0)2N(R 7 b>(CR 7 R 7a )m-R 4 ; 

n is 0, 1 7 2, or 3; 

misO, 1, 2, or 3; 
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R3a i s H, OH, C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkenyl 
or C2-C4 alkenyloxy; 

R 4 isH,OH,ORl 4 », 

C1-C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4a , 
C3-C10 carbocycle substituted with 0-3 R 4 ^, 

aryl substituted with 0-3 R 4b , or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 *>; 

R 4a , at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C 10 carbocycle substituted with 0-3 
QfrG\Q aiyl substituted with 0-3 R 4b ? or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R4b ; 

R 4b at each occurrence, is independently selected from H, OH, Cl 7 F, Br, I, CN> NO2, 
NR15R16, CF3, acetyl, SCH3, S(=0)CH3, S(-0)2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-S-; 

R5 isH, ORi4 ; 

C] -Ce alkyl substituted with 0-3 R^b; 
Cl-Cg alkoxy substituted with 0-3 R 5b ; 
C2-C6 alkenyl substituted with 0-3 R 5t> ; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
C3-C10 carbocycle substituted with 0-3 R^ c ; 
G6-G\Q aryl substituted with 0-3 R 5c ; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 r5c ; 

R5a is H, OH, C1-C4 alkyl, C1-C4 alkoxy, C2-C4 alkenyl, or C2-C4 alkenyloxy; 

R5b ? at each occurrence, is independently selected from: 

H, C1-C6 alkyl, CF 3> OR14 CI, F, Br, I, =0, CN, NO2, NR^R**; 
C3-C10 carbocycle substituted with 0-3 R^ c ; 
GfrGiQ aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R5c ; 

RSc, at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 
NR 15 R 16 , CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, 
C]-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-S-; 

R6 is H; 

C1-C6 alkyl substituted with 0-3 R 6a ; 
C3-C10 carbocycle substituted with 0-3 R 6b ; or 
G&-GiQ aryl substituted with 0-3 R 6b ; 

R*>a, at each occurrence, is independently selected from H, C1-C6 alkyl, OR 1 '* ) CI, F, Br, I, K), 
CN, NO2, NR15r16 aryi or CF3; 

R 6t >, at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NR 15 R 16 , CF3, C1-C6 alkyl, Q-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R? 7 at each occurrence, is independently selected from H, OH, CI, F, Br, l y CN, NO2, CF 3> 
phenyl and C1-C4 alkyl; 
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R 7a , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02> CF3,and 
C1-C4 alky I; 

R7b i s independently selected from H and C1-C4 alky I; 

Ring B is a 7 membered lactam or thiolactam, 

wherein the lactam is 2-oxo-azepinyl or thiolactam is 2-thioxo-azepinyl; 

wherein each additional lactam carbon or thiolactam carbon is substituted with 0-2 R 11 ; 
provided two Rl 1 substituents are present on adjacent atoms and are combined to 
form a benzo fused radical; wherein said benzo fused radical is substituted with 0-4 

Rl3; 
and, 

wherein the lactam or thiolactam contains a heteroatom selected from -N=, -NH-, and - 
N(R*0)s 



RlO is H, C(=0)R 17 , C(=0)OR 17 , C(=0)NR 18 R 19 , 
S(=0)2NR l 8R 19 , S(=0)2R 17 ; 
C1-C6 alkyl optionally substituted with 0-3 
G^-CiO aryl substituted with 0-4 R l0b ; 
C3-Cio carbocycle substituted with 0-3 R*0b; 0r 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 1 0 membered heterocycle is substituted with 
00 R 10b ; 

Rl0a ? at eac h occurrence, is independently selected from H, C1-C6 alkyl, OR 14 , CI, F, Br, I, =0, 
CN 7 N02, NR 15 R 16 , CF3, or aryl substituted with 0-4 R l0b ; 

R l0b , at each occurrence, is independently selected from H, OH, C1-C6 alkyl, C1-C4 alkoxy, 
CI, F, Br, I, CN, NO2, NR15r16 j CF3, acetyl, SCHj, S(=0)CH3, S(=0)2CH3, Ci-C$ 
alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, Ci-C4 haloalkoxy, and C1-C4 haloalkyl-S-; 

R* 1 , at each occurrence, is independently selected from 



CT0i/HOFFHA/2 16624.1 



PAGE 9/90 ' RCVD AT 7/8/2005 12:54:20 PM [Eastern Daylight Time] * SVRiUS^TOff XRF-1/3 * DMS:8729306 * CSID:203 351 8128 1 DURATION (mm-s$):2M2 



JUL 08 2005 12:49 PM FR KDW 



203 351 8128 TO *208 1 0002 1 639 1 70 P. 10 



US. Appl No, 09/505,788; filed Feb 17, 2005 



Response to Final Office Action 
Mailed 04/08/2005 
Page 9 of 89 



H, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR18r19 C (0)R 17 , C(=0)OR 17 , 
C(-0)NR 18 R 19 , S(=0)2NR 18 R 19 , CF3; 
C1-C6 alkyl optionally substituted with 0-3 R* la ; 
€^-G40 aryl substituted with 0-3 R 1 lb ; 
C3-Ci0 carbocycle substituted with 0-3 R 1 * b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3R llb ; 

Rl at each occurrence, is independently selected from 

H, C1-C6 alkyl, OR 14 , CI, F, Br, I ? =0, CN, NO2, NR!5r16 CF3; 

phenyl substituted with 0-3 R 1 lb ; 

C3-C6 cycloalkyl substituted with 0-3 R 1 lb ; and 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3RHb; 

r! lb, at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 
NR l5 R 16 , CF3, acetyl, SCH3, S(=0)CH3> S(=0)2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-S-; 

Z is H; 

C 1 -C8 alkyl substituted with 1 -3 R 1 2 ; 
C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
C1-C8 alkyl substituted with 0-3 R 12a ; 
C2-C4 alkenyl substituted with 0-3 R 12a ; 
C2-C4 alkynyl substituted with 0-3 R 12a ; 
G$-&m aryl substituted with 0-4 

R 12b. 

C3-C1 0 carbocycle substituted with 0-4 R* 2b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0,3 R* 2b ; 
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Rl2 ? at each occurrence, is independently selected from 
q^q^_q. aryl substituted with 0-4 

R 12b; 

C3-C10 carbocycle substituted with 0-4 

R 12b ; 

or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 Rl2b ; 

R.12a ? ^ each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN,N02, NR 15 R 16 , -C(=0)Nr1Sr16 CF3, acetyl, SCH3, 

S(=0)CH3, S(=0)2CH3, 

C1-C6 alkyl. C1-C4 alkoxy, C1-C4 haloalkyi, 

C1-C4 haloalkoxy, or C1-C4 haloalkyl-S-; 

R 12d , at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, N02,NR15r16, CF3, acetyl, SCH3, S(=0)CH3, S(«0>2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, 
C1-C4 haloalkoxy, and C1-C4 haloalkyl-S-; 

Rl3, at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR15r16 j CF3; 

R 14 is H, phenyl, benzyl, C 1-C6 alkyl, C2-Q5 alkoxyalkyl, or C3-C6 cycloalkyl; 

Rl 4a is H, phenyl, benzyl, or C1-C4 alkyl; 

R 15 , at each occurrence, is independently selected from H, Ci-Ctf alkyl, benzyl, phenethyl, (Ci- 
C6 alkyl)-C(0)-, and (Ci-Cg alkyl)-S(=0)2s 

Rl6, at each occurrence, is independently selected from 
H, OH, Ci -C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyI)-C(=0)-, and (C1-C6 alkyl)-S(=0)2-; 

R 17 is H, C1-C6 alkyl, C2-C6 alkoxyalkyl, 
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aryt substituted by 0-4 R 17a , or 
-CH2-aryl substituted by 0-4 R 17a ; 

R l7a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I, 
CF3, OCF3, SCH3, S(0)CH3> SO2CH3, -NH2, -N(CH3>2. or C1-C4 haloalkyt; 

R*8 ? at each occurrence, is independently selected from 
H, C 1 -C6 alkyl, phenyl, benzyl, phenethyl 5 
(C1-C6 alkyl)-C(=OK and (C1-C6 alkyl)-S(=0)2S and 

R*9, at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl>C(-OK and (C1-C6 alkyl)-S(=0)2~; 

provided, when R 13 is H, 
then Z is H; 

C4-C8 alkyl substituted with 1-3 R* 2 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 

C2-C4 alkynyl substituted with 1-3 R 12 ; 

C1-C8 alkyl substituted with 0-3 R* 2 *; 

C2-C4 alkenyl substituted with 0-3 R 1 2a ; or 
C2-C4 alkynyl substituted with 0-3 R I2a . 

2. (PREVIOUSLY PRESENTED) A compound, according to Claim 1, of Formula (la): 
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Zis H; 

C1-C8 alkyl substituted with 0-3 R l2a ; 
C2-C4 alkenyl substituted with 0-3 R 12a ; or 
C2-C4 alkynyl substituted with 0-3 R 12a . 

3. (CURRENTLY AMENDED) A compound according to Claim 2 of Formula (la) 



nis 0, l,or 2; 
m is 0, 1 , or 2; 

R3a ;$ H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl> or 
3-buten-l-yl; 

R^isH, O^OR 1 ^ 

C1-C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4a , 
C3-C10 carbocycle substituted with 0-3 

R4b 

aryl substituted with 0-3 R^b, or 
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(la) 



or a pharmaceutically acceptable salt thereof 
wherein: 



R3is-(CR 7 R 7a )n-R 4 , 

KCR 7 R 7a ) n -S-(CR 7 R 7a )m-R 4 > 
-(CR 7 R 7a )n-0-(CR 7 R 7a ) m -R 4 , or 
-(CR 7 R 7a ) n -N(R 7b )-(CR 7 R 7a )rn-R 4 ; 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 ^; 

R 4 & at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C10 carbocycle substituted with 0-3 R 4b 5 

aryl substituted with 0-3 R 4 b, or 
5 to 10 nnembered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3R 4 *>; 

R4b ? a t each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NR15R16 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C]-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and Q-C4 haloalkoxy; 

R5 is H,ORl 4 ; 

C1-C6 alkyl substituted with 0-3 R 5b ; 
Ci»C6 alkoxy substituted with 0-3 R 5b ; 
C2-C6 alkeoyl substituted with 0-3 R 5b ; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
C3-C 1 0 carbocycle substituted with 0-3 R^ c ; 

aryl substituted with 0-3 R 5c ; or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 

0-3 RSc ; 

R 5a isHorC]-C4 alkyl; 

R5 b , at each occurrence, is independently selected from: 

H, Ct-Ce alkyl, CF3, OR 14 , CI, F, Br, I, -O, CN, NO2, NR 15 R 16 ; 
C3-C1 0 carbocycle substituted with 0-3 R 5c ; 
aryl substituted with 0-3 R 5 ^ or 
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5 to 10 membered heterocycle containing I to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 5c ; 

R Sc , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02 7 

NR15R16 CF3> acetyl, SCH3, S(=0)CH 3> S(0)2CH3> C1-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R$ is H, methyl, or ethyl; 

R 7 > at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, CF3, 
phenyl and C1-C4 alkyl; 

R 7a , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, CF3, and 
C1-C4 alkyl; 

R7b i s independently selected from H, methyl, ethyl, propyl, and butyl; 
Ring B is selected from 



O O 




R 10 is H, C(=0)Rl7, C(=0)ORl7 C(0)NR18r19 

S(=0) 2 NR18r19 SC^^R 1 7 ; 
Ci -Cs alkyl optionally substituted with 0-2 R*0a ; 
G§-G+^ aryl substituted with 0-4 R 1 0b ; 
C3-C10 carbocycle substituted with 0-3 R l0b ; or 



CT0 1 /HOFFHA/2 1 6624. ! 



PAGE 1 WO 1 RCVD AT 7/8/2005 12:54:20 PM [Eastern Daylight fine] ' SVR:USPT0-EFXRF-1/3 ' DNS:8729306 ' CSID:203 351 8128 ' DURATION (mnvss):2M2 



JUL 08 2005 12:51 PM FR KDLJ 



203 351 8128 TO *208 1 0002 1 639 1 70 P. 16 



U.S. Appl. No. 09/505, 788; filed Feb 1 7, 2005 Response to Final Office Action 

Mailed 04/08/2005 
Page 15 of 89 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 RlOb; 

RlOa at each occurrence, is independently selected from H, C1-C6 alky'. OR 14 , CI, F, Br, I, =0, 
CN, NO2, NR l5 R 16 , CF3, or phenyl substituted with 0-4 R 10b ; 

RlOb a t each occurrence, is independently selected from H, OH, C1-C6 alkyl, C1-C4 alkoxy, 
C!, F. Br, I. CN, N02, NR 15 R 16 , or CF3; 

R.1 1, at each occurrence, is independently selected from 

H, C1-C4 alkoxy, CI, F, Br, I, CN, N02,NR18r19 C(=0)R 17 , CCOJOR 1 ?, 
C(=0)NR18r19 SCOfeNRlSR 1 ? CF3; 
C1-C6 alkyl optionally substituted with 0-3 R 1 la ; 
G$-GlQ aryl substituted with 0-3 R 1 
C3-C10 carbocycle substituted with 0-3 

Rllb; 

or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 RUb; 

Rl la at each occurrence, is independently selected from H, Ci-Ce alkyl, ORl 4 , CI, F, Br, 1, O, 
CN, NO2, NRl 5 Rl $ CF3, or phenyl substituted with 0-3 R 1 1 b ; 

Rl Ik, at each occurrence, is independently selected from 

H ? OH, CI, F, Br, I, CN, NO2, Nr15r!6 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, 
Ci -C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

ZisH; 

C1-C6 alkyl substituted with 0-3 Rl 2a i 
C2-C4 alkenyl substituted with 0-3 R 12a ! or 
C2-C4 alkynyl substituted with 0-3 R i2a ^ 

Rl 2a , at each occurrence, is independently selected from 
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H, OH, CI, F, Br, I, CN, N02, NRl5 R l6 CF3, acetyl, SCH3, S(«0)CH3, S(0)2CH3, 
Ct-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

r13 ? at each occurrence, is independently selected from 

H, OH, C 1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR I5 R 16 , and CF3; 

R.14 is H, phenyl, benzyl, C 1-C6 alkyl, or C2-C6 alkoxyalkyl; 

R 14a is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, C1-C6 alkyl, benzyl, phenethyl, (Cl- 
C6 alkyI)-C(=0)-, and (C1-C6 alkyl)-S(=0)2-; 

Rl*\ at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0)-, and (Cj-C6 alkyl)-S(=0)2S 

Rl7 is H, C1-C6 alkyl, C2-C6 alkoxyalkyl* 
aryl substituted by 0-4 R 17a , or 
-CH2-aryl substituted by 0-4 R 17a ; 

R 17a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, 1, 
CF3, OCF3, SCH3, S(0)CH 3 , SO2CH3, -NH 2 , -N(CH3)2, or C1-C4 haloalkyl; 

R18, at each occurrence, is independently selected from 
H, Ci-C$ alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0)-, and (C1-C6 alkyl)-S(=0)2S and 

R*9, at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(-O)-, and (C1-C6 alkyl>S(=0>2-. 



4. (CURRENTLY AMENDED) A compound according to Claim 3 of Formula (la) 
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O R 5 R 5a R 6 a 



(la) 

or a pharmaceutical^ acceptable salt thereof, 
wherein; 

R3is-(CHR7) n -R 4 > 



n isOor 1; 

R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, ally!, or 3-buten- 

R 4 isH,OH,ORHa 

C1-C4 alkyl substituted with 0-2 R 4a , 
C2-C4 alkenyl substituted with 0-2 R 4a , 
C2-C4 alkynyl substituted with 0-1 R 4a 
C3-C6 carbocycle substituted with 0-3 R 4 * 5 , 

e^.— ei p aryl substituted with 0-3 R 4 *>, or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4b ; 

R 4a , at each occurrence, is independently selected from H, F, CI, Br, 1, CF3 ? 
C3-C6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing I to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R 4 *>; 
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R4b > at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, 

NR15r16 CF3, acetyl, SCH3, S(=0)CH3, S(0)2CH3, C1.C4 alkyl, C1-C3 alkoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is H, OR 14 ; 

C1-C4 alkyl substituted with 0-3 R$b ; 
C2-C4 alkenyl substituted with 0-3 R 5 b; 
C2-C4 alkynyl substituted with 0-3 R 5 b ; 

R 5a is H, methyl, ethyl, propyl, or butyl; 

R 5 b, at each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR** q, F, Br, 1, 0; 
C3-C6 carbocycle substituted with 0-3 R$ c ; 
phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R5c ; 

R 5c , at each occurrence, is independently selected from H, OH, Cl, F, Br, I, CN, NO2, 

NR 15 R 16 , CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C1-C4 alkyl, C1-C3 alkoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R6isH; 

R 7 , at each occurrence, is independently selected from H, F, CF3, methyl, and ethyl; 
Ring B is selected from 



O O 
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Rl 0 is H, C(=0)RJ 7, C(-0)ORl 7 ; 

C1-C4 alkyl optionally substituted with 0-1 R l0a ; 

phenyl substituted with 0-4 

R 10b : 

C3-C6 carbocycle substituted with 0-3 R 10b ; or 

5 to 6 membered heterocycle containing I to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 

R l0a is selected from H, C,-C* alkyl, OR 14 , CI, F, Br, I, =0, CN, NO*, NR 15 R ,6 f CF 3 , or 
phenyl substituted with 0-4 R l0h ; 

R l0b at each occurrence, is independently selected from H, OH, C1-C4 alkyl, C1-C3 alkoxy, 
CI, F, Br, I, CN, NO2, NR*5r16 or CF 3 ; 

R 1 1 is selected from 

H, C1-C4 alkoxy, CI, F, NR18r19 C(=0)Rl? C(=0)OR 17 , CF3; 
C1-C6 alkyl optionally substituted with 0-3 R l la ; 
C$-G±q aryl substituted with 0-3 R 1 . 1 b ; 
C3-C6 carbocycle substituted with 0-3 R* lb ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3Rllb ; 

R 1 la , at each occurrence, is independently selected from H, C1-C4 alkyl, OR 14 , F, =0, 
NRl s R 16 , CF 3 , or phenyl substituted with 0-3 R 1 lb ; 

R 1 lb at each occurrence, is independently selected from H, OH, CI, F, NR 15 R*6 CF 3 , C1-C4 
alkyl, C1-C3 alkoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

Zis H; 

C1-C4 alkyl substituted with 0-3 R 12a ^ 
C2-C4 alkenyl substituted with 0-3 Rl 2a i or 

CTOl/HOFFHA/2 16624.1 
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C2-C4 alkynyl substituted with 0-3 R 1 2a > 

Rl2a ? at each occurrence, is independently selected from 

H, OH, CI, F, NR15R16 C F 3 , acetyl SCH3, S(-0)CH 3 , S(-0)2CH 3 , C1-C4 alkyl, 
C1-C3 alkoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

Rl 3 f at each occurrence, is independently selected from 

H, OH, CI-C6 alkyl, C1-C4 alkoxy, CI, F, Br. I, CN, NO2, NR*5r1<\ and CF3; 

RI 4 is H, phenyl, benzyl, Q-C4 alkyl, or C2-C4 alkoxyalkyl; 

Rl5, at each occurrence, is independently selected from H, C1-C4 alkyl, benzyl, phenethyl, (Cl- 
C4 alkyl)-C(=0)-, and (C1-C4 alkyl)-S<«0)2-; 

at each occurrence, is independently selected from 
H, OH, C 1 -C4 alkyl, benzy 1, phenethyl, 
(C1-C4 alkyl>C(=OK and (C1-C4 alkyl)-S(=0)2-; 



r!7 i s H, methyl, ethyl, propyl, butyl, methoxymethyl, ethoxymethyl, methoxyethyl, 
ethoxyethyl, 

phenyl substituted by 0-3 R l7a , or 
-CH2-phenyl substituted by 0-3 R 17a ; 

R 17a is H, methyl, methoxy, -OH, F, CI, CF3, or OCF3; 

R\%, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

Rl9 7 at each occurrence, is independently selected from 
H, methyl, and ethyl. 

5. (Canceled) 
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6. (CURRENTLY AMENDED) A compound according to Claim 4 of Formula (Ic) 




or a pharmaceutical^ acceptable salt thereof 
wherein 

R3 isR 4 , 

R 4 is C1-C4 alkyl substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 



R 4a is selected from 
H, F, CF3> 

C3-C6 carbocycle substituted with 0-3 R 4 ^ 
phenyl substituted with 0-3 R 4 *>, or 

5 to 6 membered heterocycle containing I to 4 heteroaloms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4 ^; wherein said 5 to 6 membered heterocycle is selected from pyrfdinyl, 
pyrimidinyl, triazinyl, iuranyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 4 *>, at each occurrence, is independently selected from H, OH, CI, F, NR 15 R 16 , CF3, acetyl, 
SCH3 > S(=0)CH3, S(=0)2CH3j methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy , 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 
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R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5 ^; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R 5b is selected from: 

R methyl, ethyl, propyl, butyl, CF3, OR* 4 , 0; 

C3-C6 carbocycle substituted with 0-2 R^ c ; 

phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 rSc; wherein said 5 to 6 membered heterocycle is selected from pyridiny), 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, NR 1 5 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

Rl 1 is selected from 

H,NR18r19 CF3; 

C1-C4 alkyl optionally substituted with 0-1 R 1 la ; 

phenyl substituted with 0-3 R 1,b ; 

C3-C6 carbocycle substituted with 0-3 R 1 lb ; and 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R* lb; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 1 ^ is selected from H, C1-C4 alkyl, OR*4, F, =0, NR I5 r!6 7 CF3, or phenyl substituted 
with O-SR 11 ^ 

R 1 1 b , at each occurrence, is independently selected from H, OH, CI, F, NR 1 5 R 16 , CF3, methyl, 
ethyl, propyl, butyl, methoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 
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Zis H; 

C1-C4 alkyl substituted with 0-3 R 12a i 
C2-C4 alkenyl substituted with 0-3 Rl 2a ; or 
C2-C4 alkynyl substituted with 0-3 R 12a *> 

Rl 2a , at each occurrence, is independently selected from 

H, OH, CI, F, NR15r» 6 CF3, acetyl, SCH3> S(=0)CH3, S(=0)2CH3, methyl, ethyl, 
propyl, butyl, methoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, CI, F, Br, CN, NR* 5 R 16 , and CF3; 

R 14 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

Rl 5 ? at each occurrence, is independently selected from H, methyl, ethyl, propyl, and butyl; 

Rl6 ? at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, benzyl, phenethyl, methyl-C(=0> 1 ethyl-C(=0)-, 
methyl-S(=0)2-, and ethyl-S(=0)2S 

Rl8, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

Rl9, at each occurrence, is independently selected from 
H, methyl, and ethyl. 



7.-9 (CANCELLED) 

10. (PREVIOUSLY PRESENTED) A compound, according to Claim 6, wherein: 
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R3 is -CH3, -CH2CH3, -CH2CH2CH3, -CH2CH2CH2CH3, 
-CH(CH3)2, -CH(CH3)CH2CH3, -CH2CH(CH3)2, 
-CH2CF3, -CH2CH2CF3, -CH2CH2CH2CF3, 
-CH=CH2, -CH2CH=CH2, -CH2C(CH3>=CH2, 
-CH2CH2CH=CH2, 
cis-CH2CH=CH(CH3), 
trans-CH2CH=CH(CH3), 
-C=CH, -CH 2 C=CH, -CH 2 CsC(CH3), 

cyclopropyl-CH2-, cyclobutyl-CH2-, cyclopentyl-CH2-. cyclohexyl-CH2-, cyclopropyl- 
CH2CH2-, 

cyclobutyl-CH2CH2-,cyclopentyl-CH2CH2-, 

cycIohexyl-CH2CH2- f phenyl-CH2-, 

(2-F-phenyl)CH2- > (3-F-phenyl)CH2-, (4-F-phenyl)CH2-, 

(2-Cl-phenyl)CH2-, (3-Cl-phenyl)CH2-, (4-Cl-phenyl)CH2-, 

(2 s 3-diF-phenyl)CH2-,(2,4-diF-phenyI)CH2-, 

(2,5-diF-phenyl)CH2-,(2 5 6-diF-phenyl)CH2-, 

(3,4-diF-phenyl)CH2-, (3,5-diF-pheny!)CH2-, 

(2 5 3-diCI-phenyl)CH2-,(2,4^diCl-phenyl)CH2-, 

(2,5-diCI-phenyl)CH2-,(2,6-diCl-phenyl)CH2-, 

(3,4-diCI-phenyl)CH2-, (3,5-diCl-phenyl)CH2-, 

(3-F-4-Cl-phenyl)CH2-,(3-F-5-Cl-phenyl)CH2-, 

(3-Cl-4-F-phcnyl)CH2-,phenyl-CH2CH2-, 

(2-F-phenyl)CH2CH2-, (3-F-phenyl)CH2CH2-, 

(4-F-phenyl)CH2CH2-,(2-Cl-phenyl)CH2CH2-, 

(3-Cl-phenyl)CH2CH2-,(4-CNphenyl)CH2CH2-, 

(2,3-diF-phenyl)CH2CH2-, (2,4-diF-phenyl)CH2CH2-, 

(2 f 5-diF-phenyl)CH2CH2-,(2,6-diF-phenyl)CH2CH2-, 

(3 ) 4-diF-phenyl)CH2CH2- I (3,5-diF-phenyl)CH2CH2-, 

(2,3-diCl-phenyl)CH2CH2-,(2,4-diCl-phenyl)CH2CH2-, 

(2,5-diCl-phenyl)CH2CH2-,(2,6-diCl-phenyl)CH2CH2-, 

(3 ,4-diCl-phenyl)CH2CH2-, (3,5-diC]-phenyl)CH2CH2-, 

(3-F-4-Cl-phenyl)CH2CH2-, or (3-F-5-Cl-phenyl)CH2CH2-, 

R 5 is -CH3, -CH2CH3, -CH2CH2CH3, -CH(CH3)2, -CH2CH2CH2CH3, 
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-CH(CH3)CH2CH3, -CH2CH(CH3)2, -CH2C(CH3)3, 
-CH2CH2CH2CH2CH3, -CH(CH3)CH 2 CH2CH3, -CH2CH(CH3)CH2CH3, 
-CH2CH 2 CH(CH3)2, -CH(CH2CH3)2, -CH2CF 3) -CH2CH2CF3, 
-CH2CH2CH2CF3, -CH2CH2CH2CH2CF3 , -CH-CH2, -CH2CH-CH2, 
-CH=CHCH3, cis-CH2CH-CH(CH3), trans-CH2CH=CH(CH3), 
trans-CH2CH=CH(C6Hs), -CH2CENC(CH3)2, cis-CH2CH=CHCH2CH3, 
trans-CH2CH=CHCH2CH3,cis-CH2CH2CH=CH(CH3), 
trans-CH2CH2CH=CH(CH 3 ),trans-CH2CH-CHCH2(C6H5), 
-CsCH, -CH2CsCH, -CH2CsC(CH3), -CH2CsC(C6H5), 
-CH2CH2CsCH, -CH2CH2C=C(CH 3 ), -CH2CH2C=C(C6Hs), 
cyclopropyl-CH2-, cyclobutyl-CH2-, cyclopentyl-CFfe-, 
cyclohexyl-CH2-, (2-CH3-cyclopropyl)CH2-, 
. (3-CH3-cyclobutyl)CH2- > 
cyciopropyl-CH2CH2-, cyclobutyl-CtfrCflk-, 
cyclopentyl-CH2CH2-, cyclohexyl-CH2CH2-, 
(2-CH3-cyclopippyl)CH2CH2-,(3-CH3-cyclobuty1)CH2CH2- 3 
phenyl-CH2-, (2-F-phenyl)CH2% (3-F-phenyl)CH2-, 
(4-F-phenyl)CH2-, furanyl-CH2-, thienyl-CH2-, 
pyridyl-CH2-, l-imidasolyl-CHfe-, oxazolyl-CH2-, 
isoxazolyl-CH2-, 

pheoyl-CH2CH2-, (2-F-phenyl)CH2CH2-, (3-F-phenyl)CH2CH2-, 
(4-F-phenyl)CH2CH2-, furanyl-CH2CH2-, thtenyl-CH2CH2-, 
pyridyl-CH2CH2-, l-imidazolyl-CH2CH2-, oxazolyt-CH2CH2-, 
isoxazolyl-CH2CH2-; 



Z is methyl, ethyl, i-propyl, n-propyl, n-butyl, i-butyl, s-butyl, t-butyl, or ally I ; 

, at each occurrence, is independently selected from 
H, methyl, ethyl, phenyl, benzyl, phenethyl, 
4-F-phenyl, (4-F-phenyI)CH2-, (4-F-phenyl)CH2CH2-, 

3- F-phenyl, (3-F-phenyl)CH2-, (3-F-phenyl)CH2CH2-, 

2- F-phenyl, (2-F-phenyl)CH2-, (2-F-phenyl)CH2CH2-, 

4- Cl-phenyl, (4-Cl-phenyl)CH2-, (4-Cl-phenyl)CH2CH2-, 

3- Cl-phenyl, (3-Cl-phenyl)CH2-, (3-Cl-phenyl)CH2CH2-, 
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4-CH3-phenyI> (4-CH3-phenyl)CH 2 -, (4-CH 3 -phenyl)CH2CH2-> 
a-CHk-phenyU (3-CH3-phenyl)CH2-, (3-CH3-phenyl)CH2CH2% 
4-CF3-phenyl, (4-CF3-phenyl)CH2-, (4-CF3-phenyl)CH2CH2~, 
pyrid-2-yl, pyrid-3-yl, or pyrid-4-yl, and 

r13 9 at each occurrence, is independently selected from 
H, F, CI, OH, -CH 3 , -CH2CH3, -OCH3, or -CF3. 

11. (PREVIOUSLY AMENDED) A compound according to Claim 2 selected from: 

(2R,3 S) N I -[ 1 f 3-dihydro- l-methyl-2-oxo-5-phenyl-2H- 1 ,4-benzodiazepin-3-yl]-2-(2- 
methylpropyI)-3-allyl-butanediamide; 

(2R,3S) Nl-[1 >dihydro-l -methyl-2-oxo-5-phenyl-2H- 1 ,4-benzodiazepin-3-yl]-2-(2- 
methylpropyl)-3-propyl-butanediamide; 

(2R,3 S) N 1 -[(3S)- 1 ,3-dihydro- 1 -methyl-2-oxo-5-pbenyl-2H- 1 ,4-benzodiazepin-3«yi;|-2-(2- 
methylpropyI)-3-a!lyl-butanediamide; 

(2R,3S) Nl -[(3R>- 1 ,3-dihydro- 1 -methyl-2-oxo-5-phenyl-2H- 1 ,4-benzodiazepin-3-yl]-2-(2- 
methy lpropy l)-3 -ally 1-butanediamide; 

(2R,3S)NH(3RH>3Hiihydro-l-methyl-2^^ 
methylpropy l)-3 -propy 1-butanediamide; 

(2R,3S) Nt-[(3SM,3-dihydro-l-m^^ 
methylpropyl)-3-propyl-butanediamide; 

(2R,3S) Nl -[U3-dihydro-l -methyl-2-oxo-5-phenyl-2H-l 7 4^beiizodiazepin-3.yl]-2-methyl.3- 
allyl-butanediamide; 

(2R,3S) Nl -[(3S)-l s 3-dihydn>l*methyU2K)XO-5-phenyI-2H-l ,4-benzodiazepin-3-yl]-2-methyl- 
3-allyI-butanediamide; 
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(2R,3S) N1-[(3S)-1 ,3-dihydro-l-me%^^ 
3 -propyl -butanediamide; 

(2R) Nl -[1 ,3-dihydro-l-methyl-2-oxo-5-phenyK2H-l 5 4-benzodiazepin-3«yl]-2-methyI- 
butanediamide; 

(2R,3S) Nl -[1 ,3-dihydro-2-oxo-5-phenyl-2H-l ,4-benzodiazepin-3-yl]-2-(2-methylpropyl)-3- 
allyl-butanediamide; 

(2R,3S) Nl-[1 3-dihydro-l-methyl-2-oxo-S-phenyl-7-chloro-2H-l ,4-ben2odia2epin-3-yl]^2«(2- 
methy Ipropyl)-3-al lyl-butanediamide; 

(2R,3S) Nl -[(3S)- 1 ,3slihydro-l -raethyI-2-oxo-5-phenyl-7-chloro-2H-} ^-benzodiazepmO-yl]^- 
(2-methylpropyl)-3-aIlyl-butanediamide; 

(2R,3S) N 1 -[(3R)-1 ,3-dihydro- 1 -methyl-2-oxo-5-phenyl-7-chloro-2H-l ? 4-benzodiazepin-3-yl}- 
2-(2-methylpropyl)-3-3Uyl-butanediainide; 

(2R,3S) Nl -p ,3^ihydT^-l-methyl-2-oxo-5-(2-fluorophenyl)-7-chloro-2H-l f 4-benzodiazepin-3- 
yl]-2-(2-methylpropyl)-3-allyl-butanediamide; 

(2R,3S) Nl -[(3S)-1 ? 3^ibydro-l^me%l-2K)xo-5-(2-fluorophenyl)-7-chloro-2H-l,4. 
benzodiazepin-3-yl]-2-(2-methylpropyl)-3-allyI-butaQediamide; 

(2R3S)Nl-[(3RH^hydro^ 

beozodiazepin-3-yl]-2-(2-me1hylpropyl)-3-allyl-butanediamide; 

(2S,3S) Nl-[1 ,3-dihydro*l-methyl-2-oxo-5-phenyI-2H-l ,4-benzodiazepin-3-yl]-2-{2- 
methylpropyl)-3-aUyl-butanediamide; 

(2R3S)NH(3S>l>dihydr<>l-me%^ 
(2-methylpropyl)-3-propyl-butancdiamide; 
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(2R,3S) Nl -[(3S)-1 ,3-dihydro-l -methyl-2-oxo-5-(2-fluorophenyi)-7-chloro-2H-l ,4- 
benzodia2eptn-3-yl]-2-(2-methylpropyl)-3-propyl-butanediamide; 

(2R,3S) Nl-[1 ? 3~dihydro- 1 «methyl-2-oxo-5-(4-fluorophenyl)-2H- 1 ,4-benzodiazepin-3-yl]-2-(2- 
methylpropyl)-3-aIlyl-butanediamide; 

(2R,3S) N 1 -[(3 S>- 1 >dihydro- 1 -m^ 
2-(2-methyipropyi)-3-aIlyl-butanediamide; 

(2R.3S) N 1 -[(3R)- 1 ,3 -dihydro- 1 -methyl-2-oxo-5-(4-fluorophenyl>2H- 1 ,4-benzodia2£pin-3-y 1] - 

2- (2-methylpropyl)-3"allyl-butanediamide; 

(2R,3S) NHl,3^ihydro-l-methyl-2-ox^ 
methylpropyl)-3-allyl-butanediamide; 

(2R*3 S) N 1 -[ 1 ,3 -d ihy dro- 1 -methy l-2-oxo-5 -(N-morpholmo)-2H- 1 ,4-benzodiazepin-3 -y l]-2~(2 - 
methylpropyl)-3-allyl-butanediamide; 

(2R,3S) N 1-[1 ,3-dihydro- l-methyl-2-oxo-5-(dimethylamino)-2H-l t 4-benzodiazepin-3-yl]-2~(2- 
raethy lpropyI)-3-ally 1- bu tanediamide; 

(2R,3S) N l-[] ^-dihydro-l-methyl^-oxo-SKN-methyl-N-phenylamino^H-l ,4-benzodiazepin- 

3- yl]-2"(2-methylpropylV3-allyl-butanediamide; 

(2R,3 S) N t *[1 ,3-dihydro- 1 -methy l-2-oxo-5-(N-piperidinyl)-2H- 1 ,4-benzodia2epin-3 -y l]-2-(2- 
methylpropyI)-3-allyl-butaiiediarnide; 

(2R,3S)Nl-[l^-dihydro-l-methyN^ 
(2-methyIpropyl)-3-allyl-butanedianride; 

(2R,3S>Nl-[l^ihydro-lHii^^ 
(2-methylpropyl)-3-allyl-butanediamide; 
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(2R,3S) Nl -[1 ^-dihydro-t-methyl^-oxo^^yrid^-ylJ^H-l 5 4-benzodiazepin-3-yl]-2-(2- 
methyIpropyl)-3-alIyl-butanediamide; 

(2R,3S) Nl -[1 ,3-dihydro-l -methyl-2-oxo-5-phenyN7-methox>'-2H- l,4-benzodiazepin-3-yl]-2-(2- 
methylpropyl)-3-allyl-butanediamide; 

(2R;3S)Nl-[l,3-dihydro-l-methyl-2^xo 
methyIpropyI)-3-aHyl-butanediamide; 

(2R,3S) Nl -[1 ,3-dihydro-l-methyl-2-oxo-5-phenyl-2H-l ^-benzodiazepin-S-yl]^^- 
methylpropyl)-3-(cyclopropylmethyl)-butanediarnide; 

(2R3S)Nl-(l,3^ihydro-Ntn^ 
methy Ipropyl)-3-al ly l-butanediamide; 

(2R,3S) N 1 -[(3S)- 1 ,3-dihydro- 1 -raethyl-2^oxo-5-(3-fluoropheny])-2H- 1 Abenzodiazepin^-yl]- 
2-(2-methylpropyl)-3-allyl-butanediamide; 

(2R,3S) N1-[(3R)-1 >3^ihydro^-methyl-2^^ 

2- (2-methylpropyl)-3-allyl-butanedi amide; 

(2R,3S) Nl-[(3S)-l,3^iihydro-l-rnethyl-2-oxo-5-phenyI-2H-l ^benzodiazepin^-yl]^^- 
methylpropyl)- 

3- (3-buten- 1 -yl)-butanediamide; 

(2R,3S) Nl-[(3S)-l > 3-dihydro-l-methyl-2-oxo-5-phenyl-2H-1 ,4-benzodiazepin-3-yl]-2-(2- 
methy!propyl>-3-(cyclopentylethyl)-butanediamide; 

(2R,3S) Nt -[(3S)-1 ,3-dihydro-l -methyl-2-oxo-5-(4-trifluoromethylphenyl)-2H-l ,4- 
benzodiazepin-3-yl]-2<2-methylpropy^^^ 

(2R,3S) N1-[(3R)-1 ,3-dihydro- 1 -methyl-2-oxo-5-(4-trifluoromethylphenyl)-2H- 1 ,4- 
benzodiazepin-3-y l]-2-(2-methylpropyI)-3-(3-buten- 1 -yl)-butanediaraide; 
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(2R,3S) Nl-[l^^hydro~i-m^ 
yl]-2-(2-methylpropyl)-3-alIyl-butanediamide; 

(2R,3S) N 1 -[(3S)- 1 ,3-dihydro- j . me thyl-2-oxo-5-(4-trifluoromethylphenyl)-2H"l ,4- 
benzodiazepin-3 -y l]-2-(2-methylpropy l)-3 -ally l-butanediamide; 

(2R,3S) N I-[(3R)-1 ,3-dihydro- 1 -methyl-2-oxo-5-(4-trifluoromethylphenyl)-2H- 1 ,4- 
benzodiazepiji-3-yl]-2-(2-methylpropyl)-3-allyl-butanediamide; 

(2R,3S)Nl-[(3S>l 5 3^ihydro-l-methyl'2-oxo-5-(4-trifluorom 
benzodiazepin-3-yi]-2-(2-methylpro^ 

(2R,3S)Nl-[(3S)-l 3 3-dihydiX)-l-methyl-2-oxoT5<4-trmuorom 
benwdia*£pin-3-yl]-2-(2-me^ 

(2R,3S) N1-[(3S)-1 3-dihydro-l-methyl^x<H5^4-chlorophenyl>2H-l ,4-benzodiazepin-3-yl]~ 
2-(2-methylpropyl>3-(3-biiten-l -yl)-butanediamide; 

(2R.3S) Nl -[(3S)-1 3 3-dihydto-l-methyl-2-oxo-5-(4-chlorophenyl>2H-l ? 4-bcnzodiazcpin-3-yI]- 
2-(2-methylpropyl)-3-n-butyl-butanediamide; 

(2R3S)Nl-[(3S)-l^^ihydro-lHiie^ 
methylpropyi)-3-allyl-N4-[benzyl]-butanediamide; 

(2R,3S) Nl-fl^-dihydro-l-methyl^-oxo-S-methyl^H-l ? 4-ben2X>diazepin-3-yl]-2-(2- 
methy!propyl)-3 -allyl-butanediamide ; 

(2R,3S) Nl -[ 1 ,3-dihy dro- 1 -methy l-2-oxo-5 -n-buty 1-2H- 1 ,4-ben2X>diazepin-3 -y J]-2-(2- 
xnethylpropyl)-3-allyl-butanediamide; 

(2R.3S) Nl-[l,3^hydTO-l-met^ 
methylpropyl)-3-aIlyl-bulanediamide; 
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(2R,3S) N 1 -[1 ,3-dihydro-l -methyl-2-oxo-5-(4-chlorophenyl)-2H-l >4-benzodiazepin-3-y l]-2-(2- 
methy lpropy l)-3 -ally 1-butanediamide; 

(2R,3S) Nl-[1 3-dihydro«l^^ 
methy lpropyl)-3 -ally 1-butanediamide; 

(2R,3S) Nl-[1 ,3-dihydro-l^ 
methylpropyl)-3-aHyl-butanediamide; 

(2R,3S) Nl-[1 ,3-dihydro-l'(isopropyl)-2-oxo-5-phenyl-2H-l ,4'benzodiazepin-3-yl]-2-(2- 
methylpropyl)-3 -ally 1-butanediamide; and 

(2R,3S)Nl-[(3S)-l>dihydro-l^^ 
methy lpropyl)-3 9 3-diallyf-butanediamide. 



12. (CURRENTLY AMENDED) A compound, according to Claim 1, of Formula (la"): 



Z is C1-C8 alkyl substituted with 1-3 R* 2 ; 

C2-C4 alkenyi substituted with 1-3 R^ 2 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
Gg-GiO aryl substituted with 0-4 R 1 2b ; 
C3-C10 carbocycle substituted with 0-4 R 12b; or 

5 to 10 membered heterocycie containing t to 4 heteroatoms selected from nitrogen, 



oxygen, and sulphur, wherein said 5 to 10 membered heterocycie is substituted with 




O R 5 R 5a R 6 O 



(la") 



or a pharmaceutically acceptable salt thereof, 
wherein: 



0-3 R* 2 b; 
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provided, when R*3 i s H, 

then Z is C4-C8 alkyi substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 

C2-C4 alkynyl substituted with 1-3 R* 2 

13, (CURRENTLY AMENDED) A compound according to Claim 12 of Formula (Ta M ) 



R3 is -(CR 7 R 7 *)n-R 4 > 

^(CR7R7a) n - S *(CR 7 R7a) m -R4 > 
-(CR7R7a )n .O-(CR7RVa )m . R 4 5 0r 
-(CR7R7a) n .N(R7b).(CR7R7a) m . R 4 ; 

nisO, l,or2; 
mis 0, 1, or 2; 

R^a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 3-buten- 



R 4 is H 9 OH, OR 14 * 

C1-C6 alkyl substituted with 0-3 R 4a 5 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4 * 
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(la") 



or a pharmaceutical^ acceptable salt thereof, 
wherein: 



l-yi; 
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C3-C10 carbocycle substituted with 0-3 R 4b , 
G$-G±q. aryl substituted with 0-3 R 4b or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4b ; 

R 4a , at each occurence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C10 carbocycle substituted with 0-3 R 4b , 
%.-G^g aryl substituted with 0-3 R 4b or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4b ; 

R 4b , at each occurrence, is independently selected from H, OH, CI, F ? Br, I, CN, NO2, 

NR15R16 CF3, acetyl, SCH3, S(=0)CH 3 , S(-0) 2 CH 3 , C1-C6 alkyl, C1-C4 alkoxy, 
Ci -C4 haloalkyl, and Ci -C4 haloalkoxy; 

R5 is H, OR* 4 ; 

C] -C6 alkyl substituted with 0-3 R 5b ; 
C1-C6 alkoxy substituted with 0-3 R 5b ; 
C2-C6 alkenyl substituted with 0-3 R 5b ; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
GfrGiQ aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing ] to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 5c ; 

R 5a tsHorCi-C4 alkyl; 

at each occurrence, is independently selected from: 
H, C1-C6 alkyl, CF3, OR* 4 CI, F, Br, I, =0, CN, NO2, NR15r16 ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
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G$-G4G aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 r5c ; 

r5c s a t each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NRt^RtS CF3, acetyl, SCH3, S(=0)CH3, S(=0) 2 CH3, C1-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haioalkyl, and C1-C4 haloalkoxy; 

R 6 is H, methyl, or ethyl; 

R?, at each occurrence;, is independently selected from 

H, OH, CI, F, Br, I, CN, NO2, CF3, phenyl, and C1-C4 alkyl; 

R 7a , at each occurrence, is independently selected from 

H, OH, Cl ? F 7 Br, I, CN, N02> CF3, and C1-C4 alkyl; 

R 7b is independently selected from R> methyl, ethyl, propyl, and butyl; 

Ring B is selected from 

O O 



R»0 is h, C(=0)Rl7 c(-0)ORl7 C(=<))NR18r19 
S(=0) 2 NR18r1^ S(=0) 2 R 17 ; 
Cl-Cg alkyl optionally substituted with 0-2 R*0a ; 
C4 - C4 Q aryl substituted with 0-4 R*°b; 
C3-C10 carbocycle substituted with 0-3 R 10b ; or 
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5 to 10 membered heterocycle containing I to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 RlOb ; 

RlOa at eac h occurrence, is independently selected from H, C]-C6 alkyl, OR 14 , CI, F, Br, I, =0, 
CN, NO2, NR 1 5 R* 6 , CF3, or phenyl substituted with 0-4 R* 0b ; 

R l0b , at each occurrence, is independently selected from H, OH, C1-C6 alkyl C1-C4 alkoxy, 
CI, F, Br, I, CN, NO2, NR*Sr1 6, or CF3; 

R* 1, at each occurrence, is independently selected from 

H, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NRl*R*9 C(=0)Rl7, C(=0)ORl?, 
C(0)NR18r19 S(=0)2NR^Rl9 CF3; 

Ci-Cg alkyl optionally substituted with 0-3 R 1 la ; 

aryl substituted with 0-3 R 1 1 b ; 
C3-C10 carbocycle substituted with 0-3 R 1 * *>; or 

5 to 1 0 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 Rllb ; 

R 1 * a , at each occurrence, is independently selected from H, C ] -C6 alkyl, OR 14 , CI, F, Br, I, =0, 
CN, NO2, NRl 5r1 6 y CF3, or phenyl substituted with 0-3 R* 1 b ; 

R 1 lb , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, 

NRl5 R 16 CF3j acetyl> SCH3j S (=0)CH 3 , S(-0) 2 CH 3 , C1-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

Z is Cl -C6 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 Rl2 ; 

aryl substituted with 0-4 Rl 2b ; 
C3-C10 carbocycle substituted with 0-4 R 12 *>; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 1 0 membered heterocycle is substituted with 
0-3 Rl2b ; 

R 12 , at each occurrence, is independently selected from 
aryl substituted with 0-4 R 12 *>; 
C3-Cto carbocycle substituted with 0-4 R 12b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R*2b ; 

R 12b , at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, NO2, NR'5r16, C F 3 , acetyl, SCH3, S(=0)CHj, S<=0)2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R 13 , at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR 1S R 16 , and CF3; 

R 14 is H, phenyl, benzyl, C1-C6 alkyl, or C2-C6 alkoxyalkyl; 
R 14a 

is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 1 5 , at each occurrence, is independently selected from H, Ci-C^ alkyl, benzyl, phenethyl, (Cj- 
C6 alkyi)-C(=0)-, and (C1-C6 alkyl)-S(=0)2-; 



R 16 

, at each occurrence, is independendy selected from 
H, OH, Ci-C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyI)-C(=0)-, and (C^C6 alkyI)-S(K>)2S 

Rl7 is H, Cl -C6 alkyl, C2-C6 alkoxyalkyl, 
aryl substituted by 0-4 R 17a , or 
-CH2-aryl substituted by 0-4 R 17a ; 
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R l7a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I, 
CF3, OCF3, SCH3, S(0)CH3, SO2CH3, -NH2, -N(CH3)2, or C1-C4 haloalkyl; . 

Rl8 > at each occurrence, is independently selected from 
H, C J -C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=OK and (C1-C6 alkyl>S(0)2s and 

, at each occurrence, is independently selected from 
H, OH, C]-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl><;(=0)-, and (C1-C6 alkyl>S(=0)2s 

provided, when R 1 3 is H, 

then Z is C4-C6 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R* 2 ; or 

C2-C4 alkynyl substituted with 1-3 R 12 . 

14, (CURRENTLY AMENDED) A compound according to Claim 13 of Formula (la") 




(la") 



or a pharmaceutical^ acceptable salt thereof, 
wherein: 



R5 is-(CHR?)n-R 4 > 



n is 0 or \ ; 



R^a i$ H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, ally!, 
3-buten-l-yI; 



or 



R 4 isH, OH, OR*4a 
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C l -C4 alkyl substituted with 0-2 R 4a , 
C2-C4 alkenyl substituted with 0-2 R 4a , 
C2-C4 alkynyl substituted with 0-1 R 4 » 
C3-C6 carbocycle substituted with 0-3 R 4b , 

aryl substituted with 0-3 R 4b , or 
5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R 4b ; 

R 4a , at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4b ; 

R 4b 5 at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NC^ 

NRl5 R 16 CF3, acetyl, SCH3, S(-0)CH3, S(=0)2CH 3 , Ci~C4 alkyl, C1-C3 alkoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R5 is H, OR* 4 ; 

C 1 -C4 alkyl substituted with 0-3 R 5b ; 
C2-C4 alkenyl substituted with 0-3 R 5b ; 
C2-C4 alkynyl substituted with 0-3 R 5b ; 

R 5a is H, methyl, ethyl, propyl, or butyl; 

R 5 ^, at each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR* 4 CI, F, Br, I, O; 
C3-C6 carbocycle substituted with 0-3 R 5c ; 
phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R5c ; 
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r5c > at eac h occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NR 15 R 16 , CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C1-C4 alkyl, C1-C3 alkoxy, 
C 1 -C2 haloalkyl, and C 1 -C2 haloalkoxy ; 

R 6 is H; 

R 7 , at each occurrence, is independently selected from H, F, CF3, methyl, and ethyl; 



Ring B is selected from 



O O 




Rt 0 is H, C(=0)Rl7, C^COOR 1 ?; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C3-C6 carbocycle substituted with 0-3 RlM>; or 

5 to 6 membered heterocycle containing 1 to 4 hcteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R 10b ; 

RlOa is selected from H, C1-C4 alkyl, OR* 4 , CI, F, Br, I, =0, CN, NO2, NR*5r16 cf 3 , or 
phenyl substituted with 0-4 R^b; 

RlOb at each occurre nce, is independently selected from H, OH, C1-C4 alkyl, C1-C3 alkoxy, 
CI, F, Br, I, CN, NO2, NRl 5Rl6 f 0r CF3; 

is selected from 

H, C1-C4 alkoxy, CI, F, NR18r19 C (=0)r17, C(-0)ORl7 CF3; 
C1-C6 alkyl optionally substituted with 0-3 R 1 * a ; 

CIO 1 /HOFFH A/2 J 6624. 1 



PAGE 40190 ' RCVD AT 7/812005 12:54:20 PM [Eastern Daylight fine] ' SVR:USPT0-EFXRF-1/3 ' DMS:8729306 ' CSID:203 351 8128 * DURATION (mm-ss):21-12 



JUL 08 2005 12:57 PM FR KDUJ 



203 351 8128 TO *208 1 0002 1 633 1 70 P 



US Appl No. 09/505,788; filed Feb 17, 2005 Response to Final Office Action 

Mailed 04/08/2005 
Page 40 of 89 

GfrGlQ aryl substituted with 0-3 R 1 lb ; 
C3-C6 carbocycle substituted with 0-3 R 1 or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3Rl«>; 

R lla , at each occurrence, is independently selected from H, C1-C4 alkyl, OR 14 , F, =0, 
NR15R16, CF3, or phenyl substituted with 0-3 R* N>; 

Rl lb a t each occurrence, is independently selected from H, OH, CI. F, NR 1 5r16 } CF3, C1-C4 
alkyl, C1-C3 alkoxy, C1-C2 haloalkyl, andCi-C2 haloalkoxy; 

Z is C1-C4 alkyl substituted with 1-3 

C2-C4 alkenyl substituted with I -3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
€6-C4d aryl substituted with 04R 12b ; 
C3-C6 carbocycle substituted with 0-4 R 12 *>; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 Rl2b ; 

R* 2 , at each occurrence, is independently selected from 
aryl substituted with 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-4 R* 2 b; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R^; 

Rl2b, at each occurrence, is independently selected from 

H, OH, Cl 7 F 7 NR15r16 CF3, acetyl, SCH3, S(-0)CH3, S(=0)2CH3, C1-C4 alkyt, 
C1-C3 alkoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R*3 f at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C^C 4 alkoxy, CI, F, Br, 1, CN, NO2, NR 1S R 16 , and CF3; 
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Rl4 i s h, phenyl, benzyl, C1-C4 alkyl, or C2-C4 alkoxyalkyl; 

R 1 5 3 at each occurrence, is independently selected from H, C1-C4 alkyl, benzyl, phenethyl, (Q- 
C4 alkyl)-C(=OK and (C1-C4 alkyI)-S(=0)2-; 

Rl6 ? a t each occurrence, is independently selected from 
H, OH, C1-C4 alkyl, benzyl, phenethyl, 
(C1-C4 alkyl)-C(=0)- ? and (C1-C4 alkyl)-S(=0)2-; 

R 17 is H, methyl, ethyl, propyl, butyl, methoxymethyl, ethoxymethyl, methoxyethyl, 
ethoxy ethyl, 

phenyl substituted by 0-3 R 17a , or 
-CH2-phenyl substituted by 0-3 R 17a ; 

R 17a is H, methyl, methoxy, -OH, F, CI, CF3, or OCF3; 

10%, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

Rl ^, at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R 1 ^ is H, 

then Z is butyl substituted with 1 -3 R 1 2 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 

C2-C4 alkynyl substituted with 1-3 R 12 



15. (CANCELLED) 

16. (CURRENTLY AMENDED) A compound according to Claim 14 of Formula (Ic): 
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or a pharmaceutically acceptable salt thereof 
wherein 

is R 4 , 

R 4 is C1-C4 alkyi substituted with 0-1 R 4a 

C2-C4 alkenyl substituted with 0-1 R 4a or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 

R 4a is selected from 
H, F. CF3, 

C3-C6 carbocycte substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4 ^; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl 7 triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperasinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, CI, F, NR 15 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5 *>; 

C2-C4 alkenyl substituted with 0-1 R 5 ^; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R5b is selected from: 
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H, methyl, ethyl, propyl, butyl, CF3, OR 14 , =0; 

carbocycle substituted with 0-2 R 5c ; 
phenyl substituted with 0-3 R^ c ; or 

5 to 6 membercd heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R^ c ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, NR 15 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R* * is selected from 

H, NR18R19 CF3; 

C1-C4 alkyl optionally substituted with 0-1 R 1 la ; 

phenyl substituted with 0-3R llb ; 

C3-C6 carbocycle substituted with 0-3 R 1 lb ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 Rltb. wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl:, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 1 la is selected from H, C1-C4 alkyl, OR 14 , F, =0, NR 15 R 16 , CF3, or phenyl substituted 
with 0-3 R 1 ^; 

r1 lb ? a t each occurrence, is independently selected from H, OH, CI, F, NR 15 R 16 , CF3, methyl, 
ethyl, propyl, butyl, methoxy, edioxy, propoxy, C1-C2 haloalkyl, and C]-C2 haloalkoxy; 

Z is C1-C3 alkyl substituted with 1-3 R* 2 ; 

C2-C3 alkenyl substituted with 1-3 R 12 ; 
C2-C3 alkynyl substituted with 1-3 R 12 ; 
G^-G^s aryl substituted with 0-4 Rl2b ; 
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C3-C6 carbocycle substituted with 0-3 R 1 or 

5 to 6 merabered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R*2b ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

Rl2 y at each occurrence, is independently selected from 
q^-G^q aryl substituted with 0-4 R*2b ; 
C3-C6 carbocycle substituted with 0-3 R^; or 

S to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 merabered heterocycle is substituted with 0- 
3 Rl2b; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyi, thiazolyl, pyrrolyl, piperazinyl, piperidinyl 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetmoly); 

R*2b at eac h occurrence, is independently selected from 

H, OH, CI, F, NR15R16 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, 
propyl, butyl, methoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R^ ? at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, CI, F, Br, CN, NR 15 R 16 , and CF3; 

R*4 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R*5, at each occurrence, is independently selected from H, methyl, ethyl, propyl, and butyl; 

R*6, at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, benzyl, phenethyl, methyl-C(=0)-, ethyl-C(=0)-, 
methyl-S(=0)2-, and ethyl-S(=0)2S 

r1$ 7 at each occurrence, is independently selected from 

H> methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 
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Rl9, at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R l ^ is H, 

then Z is C2-C3 alkenyl substituted with 1-3 R^; or 

C2-C3 alkynyl substituted with 1-3 R 12 . 



17.-l9.(Canccled) 



20. (PREVIOUSLY PRESENTED) A compound according to Claim 16, wherein: 

R3 is -CH3, -CH2CH3, -CH2CH2CH3, -CH2CH2CH2CH3, 
-CH(CH 3 ) 2 , -CH(CH3)CH2CH3, -CH2CH(CH3)2, 
-CH2CF3, -CH2CH2CF3, -CH2CH2CH2CF3, 
-CH=CH2, -CH2CH=CH2, -CH2C(CH3)=CH2, 
-CH2CH2CH=CH2, 
cis-CH2CH=CH(CH3), 

trans-CH2CH=CH(CH3X 

-CsCH, -CH2CsCH, -CH2CsC(CH3) > 

cyclopropyl-CH2-, cyclobutyl-CH2-, cyclopentyl-CH2-, cyclohexyl-CH2-i cyclopropyl- 
CH2CH2-, 

cyclobutyl-CH2CH2-, cyclopentyl-CH2CH2-, 
cyclohexyl-CH2CH2-, phenyl-CH2-, 
(2-F-phenyl)CH2-, (3-F-phenyl)CH2-, (4-F-phenyl)CH2-, 
(2-Cl-phenyl)CH2-, (3-Cl-phenyl)CH2-, (4-Cl-phenyl)CH2-, 
(2,3-diF-phenyl)CH2-,(2,4-diF-phenyl)CH2-, 
(2 J 5-diF-phenyl)CH2-, (2,6-diF-phenyI)CH2-, 
(3,4-diF-phenyl)CH2-, (3,5-diF-phenyI)CH2-, 
(2,3-diCl-phenyl)CH2-, (2,4-diCl-phenyl)CH2-, 
(2,5-diCl-phenyl)CH2-,(2,6-diCl-phenyl)CH2-, 
(3,4-diCl-phenyl)CH2-,(3,5-diCl-phenyl)CH2- 7 
(3-F-4-Cl-phenyl)CH2-, (3-F-S-Cl-phenyl)CH2-, 
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(3-Cl-4-F-phenyl)CH2-,phenyI-CH2CH2-, 
(2-F-phenyl)CH2CH2-, (3-F-phenyl)CH2CH2-, 
(4-F-phenyl)CH2CH2-, (2-Cl-phenyt)CH2CH2-, 
(3-Cl-phenyl)CH2CH2-, (4-Cl-phenyl)CH2CH2-, 
(2,3-diF-phenyl)CH2CH2-,(2,4-diF-phenyl)CH2CH2-, 
(2,5-diF-pbenyl)CH2CH2-,(2,6-diF-phenyl)CH2CH2-, 
(3,4-diF-phenyl)CH2CH2-,(3 7 5-diF-phenyl)CH2CH2> 
(2,3-diCl-phenyl)CH2CH2-, (2,4-diCl-phenyl)CH2CH2-, 
(2,5-diCl-phenyl)CH2CH2-,(2,6-diCl-phenyl)CH2CH2-, 
(3,4-diCl-phenyl)CH2CH2-,(3,5-diCl-pheny!)CH2CH2- s 
(3-F-4-C1-phenyl)CH2CH2-, or (3-F-5-Cl-phenyl)CH2CH2-, 

R5 is -CH3, -CH2CH3, -CH2CH2CH3, -CH(CH3)2, -CH2CH2CH2CH3, 
-CH(CH3)CH2CH 3 , -CH2CH(CH3)2, -CH2C(CH3>3, 
-CH2CH2CH2CH2CH3, -CH(CH3)CH2GH2CH3, -CH2CH(CH 3 )CH2CH3, 
-CH2CH2CH(CH3)2> -CH(CH2CH3)2, -CH2CF3, -CH2CH2CF3, 
-CH2CH2CH2CF3, -CH2CH2CH2CH2CF3, -CH=CH2, -CH2CH=CH2, 
-CH=CHCH 3 , cis-CH2CH=CH(CH3), trans-CH2CH=CH(CH3), 
trans-CH2CH=CH(C6H5), -CH2CH-C(CH3)2, cis-CH2CH=CHCH2CH3, 
trans-CH2CH=CHCH2CH 3 ,cis-CH2CH2CH=CH(CH3), 
tians-CH2CH2CH=CH(CH3),trans-CH2CH=CHCH2(C6H5) 3 
-CaCH, -CH2OCH, -CH2C^C(CH3), -CH2C=C(C6Hs), 
-CH2CH2C-CH, -CH2CH2C=C(CH 3 ) 7 -CH 2 CH20C(C6H5), 
cyclopropyl-CH2-, cyclobutyl-CH2-, cyclopentyl-CH2«, 
cyclohexyl-CH2-, (2-CH3-cyciopropyl)CH2-, 
(3-CH3-cyclobutyl)CH2-, 
cyclopropyl-CH2CH2- ) cyclobutyl-CH2CH2- > 
cyclopentyl-CH2CH2-, cyclohexyl-CH2CH2% 
(2-CH3-cyclopropyl)CH2CH2-,(3-CH3-cyclobutyl)CH2CH2-, 
phenyl-CH2-, (2-F-phenyl)CH2-, (3-F-phenyl)CH2-, 
(4-F-phenyl)CH2-, furanyl-CH2-, thienyl-CH2-, 
pyridyl-CH2-, l-imidazolyl-CH2-, oxazoJyl-CH2-, 
isoxazolyl-CH2-, 

phenyl-CH2CH2-, (2-F-phenyl)CH2CH2-, (3-F-phenyl)CH2CH2-, 
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(4-F-phenyl)CH2CH2-, furanyl-CH2CH2-,thienyl-CH2CH2- ) 
pyridyl-CH2CH2-, l-imidazoiyl-CH2CH2-, oxazolyl-CH2CH2-, 
isoxazolyl-CH2CH2-; 

Z is phenyl, 2-F-phenyI, 3-F-phenyl, 4-F-phenyl, 

2- Cl-phenyI, 3-Cl-phenyl, 4-CI-phenyl, 2,3-diF-phenyl, 
2,4-diF-phenyl, 2,5-diF-phenyl, 2,6-diF-phenyI, 
3,4-diF-pheoyl, 3,5-diF-phenyl, 2,3-diCl-phenyl, 
2,4-diCl-phenyl, 2,5-diCl-phenyl, 2,6-diCt-phenyl, 

3 ,4-diCl-phenyl, 3 ,5-diCl-phenyl, 3-F-4-Cl-phenyl, 

3- F-5-Cl-phenyI, 3-Cl-4-F~pheoyl } 2-MeO-phenyl, 

3- MeO-phenyl, 4-MeO-phenyl, 2-Me-phenyl, 3-Me-phenyl, 

4- Me-phenyl, 2-MeS-phenyt, 3-MeS-phenyl, 4-MeS-phenyl, 
2-CF30-phenyl, 3-CF30-phenyl, 4-CF30-phenyl, 

furanyl, thienyl, pyridyl, 2-Me-pyridyl, 3-Me-pyridyl, 

4-Me-pyridyl, 1-imidazolyl, oxazolyl, isoxazolyl, 
cyclopropyl, cyclobutyl, cyclopentyl, cyclohexyl, 

N-piperidinyl, 
phenyl-CH2- 3 (2-F-phenyl)CH2-, (3-F-phenyl)CH2-, 

(4-F-phenyl)CH2-, (2-Cl-phenyl)CH2-, (3-Cl-phenyl)CH2-, (4-Cl-phenyl)CH2-, (2,3-diF- 

phenyl)CH2-, 
(2,4-diF-phenyl)CH2-, (2,5-diF-phenyl)CH2-, 
(2,6-diF-phenyl)CH2-, (3,4-diF-pheny})CH2-, 
(3,5-diF-phenyl)CH2-,(2,3-diCl-phenyl)CH2-, 
(2,4-diCl-phenylX^H2',(2,5-diCl-phenyl)CH2- 5 
(2,6-diCl-phenyl)CH2-, (3,4-diCl-phenyl)CH2-, 
(3,5-diCl-phenyl)CH2-,(3-F-4-Cl-phenyl)CH2-, 
(3-F-5-Cl-phenyl)CH2-, (3-CI-4-F-phenyl)CH2-, 
(2-MeO-phenyl)CH2-, (3-MeO-phenyl)CH2-, 
(4-MeO-phenyl)CH2>(2-Me-phenyl)CH2-, 
(3-Me-phenyl)CH2-,(4-Me-phenyl)CH2-, 
(2-MeS-phenyI)CH2-,(3-MeS-phenyl)CH2-, 
(4-MeS-phenyI)CH2-,(2-CF30-phenyl)CH2-, 
C3-CF30-phenyl)CH2- 7 (4-CF30-phenyl)CH2-, 
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(furanyl)CH2-,(thienyl)CH2-, (pyridy])CH2-, 
(2-Me-pyridyl)CH2-, (3-Me-pyridyl)CH2-, 
(4-Me-pyridyl)CH2-,(l-imidazolyl)CH2-, 
(oxazolyl)CH2-, (isoxazolyl)CH2- s 
(cyclopropyl)CH2-, (cyclobutyl)CH2-, (cyclopentyl)CH2-> 
(cyclohexyl)CH2-, (N-piperidinyl)CH2-, 

phenyi-CH2CH2-, (phenyl)2CHCH2-, (2-F-phenyl)CH2CH2-, 
(3-F-phenyl)CH2CH2-,(4-F-phenyI)CH2CH2-, 
(2-Cl-phenyl)CH2CH2-, (3-Cl-phenyl)CH2CH2-, 
(4-Cl^phenyl)CH2CH2-, (2,3-diF-phenyl)CH2CH2-, 
(2,4-diF-phenyl)CH2CH2-,(2,5-diF-phenyl)CH2CH2-, 
(2,6-diF-phenyl)CH2CH2-,(3,4-diF-phenyl)CH2GH2-, 
(3,5-diF-phenyl)CH2CH2-,(2^-diCl-phenyl)CH2CH2-, 
(2,4-diCl-phenyl)CH2CH2-, (2,5-diCl-phenyl)CH2CH2-, 
(2,6-diCl-phenyl)CH2CH2-,(3,4-diCl-phenyI)CH2CH2-, 
(3,5-diCl-phenyl)CH2CH2-, (3-F-4-Cl-phenyl)CH2CH2-, 
(3-F-5-CUpheny!)CH2CH2-, (3-Cl-4-F-phenyl)CH2CH2-, 
(2-MeO-phenyl)CH2CH2-,(3-MeO-phenyl)CH2CH2-, 
(4-MeOphenyl)CH2CH2-, (2-Me-phenyl)CH2CH2-, 
(3-Me-phenyl)CH2CH2-,(4-Me-phenyl)CH2CH2-, 
(2-MeS-phenyl)CH2CH2-, (3-MeS-phenyl)CH2CH2-, 
(4-MeS-phenyl)CH2CH2-,(2-CF30-phenyl)CH2CH2-, 
(3-CF30-phenyl)CH2CH2-, (4-CF30-phenyl)CH2CH2% (furanyl)CH2CH2- 

,(thienyl)CH2CH2-, (pyridyl)CH2CH2-, 
(2-Me-pyridyt)CH2CH2-,(3-Me-pyridyl)CH2CH2% 
(4-Me-pyridyi)CH2CH2-, (imidazolyl)CH2CH2-, (oxazolyl)CH2CH2-, 

(isoxazolyl)CH2CH2-, (cyclopropyl)CH2CH2-, (cydobutyl)CH2CH2-, 

(cyclopentyl)CH2CH2-, (cyclohexyl)CH2CH2-, or 

(N-piperidiny!)CH2CH2S 

RlO is H, methyl, ethyl, phenyl, benzyl, phenethyl, 

4-F-phenyl, (4-F-phenyl)CH2-, (4-F-phenyl)CH2CH2-, 
4-Cl-phenyl, (4-Ci-phenyl)CH2-, (4-Cl-phenyl)CH2CH2-, 
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4-CH3-phenyl, (4-CH3-phenyl)CH2-, (4-CH3-phenyl)CH2CH2-, 
4-CF3-phenyl, (4-CF3-phenyl)CH2-, or 
(4-CF3-phenyl)CH2CH2S 

R 11 , at each occurrence, is independently selected from 
H, methyl, ethyl, phenyl, benzyl, phenethyl, 
4-F-phenyl, (4-F-phenyl)CH2-, (4-F-phenyl)CH2CH2-, 

3- F-phenyl, (3-F-phenyl)CH2-, (3-F-phenyl)CH2CH2-, 

2- F-phenyl, (2-F-phenyl)CH2-, (2-F-phenyl)CH2CH2-, 

4- Cl-phenyl, (4-Cl-phenyl)CH2-, (4-Cl-pheny1)CH2CH2-, 

3- Cl-phenyl, (3-Cl-phenyI)CH2-, (3-Cl-phenyl)CH2CH2-, 

4- CH3-phenyl, (4-CH3-phenyl)CH2% (4-CH3-phenyl)CH2CH2-, 

3- CH3-phenyl, (3-CH3-phenyl)CH2-, (3-CH3-phenyl)CH2CH2-, 

4- CF3-phenyl, (4-CF3-phenyl)CH2-, (4-CF3-phenyl)CH2CH2-, 
pyrid-2-yl, pyrid-3-y!, or pyrid-4-yl, and 

R}3, at each occurrence, is independently selected from 
H, F„ CI, OH, -CH3, -CH2CH3, -OCH3, or -CF3. 

21. (CANCELLED) 

22. (ORIGINAL) A pharmaceutical composition comprising a compound of Claim 1 ; and a 
pharmaceutically acceptable carrier. 

23. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 1 . 

24. (CANCELLED) 

25. (PREVIOUSLY PRESENTED) A compound according to Claim 4 of Formula (Ig): 
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H 2 N 




(Ig) 



or a pharmaceutical^ acceptable salt thereof wherein: 
R 3 is R 4 

R 4 is C1-C4 aJkyl substituted with 0-1 R 4a 5 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 

R 4a , at each occurrence, is independently selected from 
H.F.CFs, 

C3-C6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b , or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoras selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4 ^; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl. pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, CI, F, NR I5 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R^ b is selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR 14 3 O; 
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C3-C6 carbocycle substituted with 0-2 R 5c ; 
phenyl substituted with 0-3 R^ c ; or 

5 to 6 merabered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 5c ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, C1,F, NR 15 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3 > methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R!0 is H, C(=0)R 17 > C(-0)ORl7; 

G1-C4 alkyl optionally substituted with 0-1 R l0a ; 

phenyl substituted with 0-4 R 1 0b ; 

C3-C6 carbocycle substituted with 0-3 R 10b ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 r 10b. wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazoiyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

RlOa is selected from H, methyl, ethyl, propyl, butyl, OR 14 , CI, F, =0, NR15r16^ CF3, or 
phenyl substituted with 0-4 R 10b ; 

R 10b , at each occurrence, is independently selected from H, OH, methyl, ethyl, propyl, butyl, 
methoxy, ethoxy, propoxy, CI, F, NR 1 5 R 1 6 , and CF3; 

ZisH; 

C1-C4 alkyl substituted with 0-3 R 12a » 
C2-C4 alkenyl substituted with 0-3 R 1 2a ^ or 
C2-C4 alkynyl substimted with 0-3 R 12a > 

R^2a^ 2X each occurrence, is independently selected from 
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H, OH, CI, F, NR15r16 CF3, acetyl, SCH3, S(=0)CH3> S(=0)2CH3, methyl, ethyl, 
propyl, butyl, methoxy, ethoxy, propoxy, CjQj haloalkyl, and Q-C2 haloalkoxy; 

R}3 9 at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, Cl, F, Br, CN, NR 15 R 16 , and CF3; 

R*4 is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

Rl5 ? at each occurrence, is independently selected from H, methyl, ethyl, propyl, and butyl; 

R 16 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, benzyl, phenethyl, methyl-C(=0>, ethyl-C(=0>, 
methyl-S(=0)2-, and ethyl-S(=0)2s 

R*? is H, methyl, ethyl, propyl, butyl, methoxymethyl, ethoxymethyl, methoxyethyl, 
ethoxyethyl, 

phenyl substituted by 0-3 R 17a , or 
-CH2-phenyl substituted by 0-3 R* 7a ; 

R 17a is H, methyl, methoxy, -OH, F, CI, CF3, or -OCF3; 

Rl8 at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

R 19 

, at each occurrence, is independently selected from 
H, methyl, and ethyl* 

26. (CURRENTLY AMENDED) A compound according to Claim 14 of Formula (Ig): 
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(Ig) 

or a pharmaceutical^ acceptable salt thereof wherein: 
R3 isR 4 

R 4 is C 1-C4 alky! substituted with 0-1 R 4a , 

C2-C4 alkenyl substituted with 0-1 R 4a , or 
C2-C4 alkynyl substituted with 0-1 R 4a ; 

R 4a is selected from 
H,F,CF 3 , 

C3-C6 carbo.cycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4b or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 4b ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazoly) 7 pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 4b , at each occurrence, is independently selected from H, OH, CI, F, NR 15 R 16 , CF3, acetyl, 
SCH3, S(=0)CH3 > S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 is C1-C4 alkyl substituted with 0-1 R 5b ; 

C2-C4 alkenyl substituted with 0-1 R 5b ; 
C2-C4 alkynyl substituted with 0-1 R 5b ; 

R^b is selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR 14 , =0; 
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C3-C6 carbocycle substituted with 0-2 R$°; 
phenyl substituted with 0-3 R^ c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R5C; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrroiyl, piperazinyl, piperidinyl, 
pytazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, NR^r16^ cp 3? acetyl, 
SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, 
Ci-C2 haloalkyl, and Cl~C2haloalkoxy; 

R*0 is H, C(=0)Rl7, C(OPRl7 ; 

C1-C4 alkyl optionally substituted with 0-1 R 10a ; 

phenyl substituted with 0-4 R 10b ; 

C3-C5 carbocycle substituted with 0-3 R 1 or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 10b ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrroiyl, piperazinyl, piperidinyl, 
pyrazolyl, iroidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R 10a is selected from H, methyl, ethyl, propyl, butyl, OR 14 , CI. F, =0, NR l5 R 16 , CF3, or 
phenyl substituted with 0-4 R^ b ; 

RlOb a t each occurrence, is independently selected from H, OH, methyl, ethyl, propyl, butyl, 
methoxy, ethoxy, propoxy, CI, F, NR 15 R 16 , and CF3; 

Z is C1-C3 alkyl substituted with 1-3 R 12 ; 

C2-C3 alkenyl substituted with 1-3 R 12 ; 
C2-C3 alkynyl substituted with 1-3 R 12 ; 
GfrGiQ aryl substituted with 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-3 R 12 ^; or 
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5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 Rl2b ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyl, imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

R*^ at each occurrence, is independently selected from 
G&-G±q. aryl substituted with 0-4 R 12 * 5 ; 
C3-C6 carbocycle substituted with 0-3 R* 2b ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R*2b ; wherein said 5 to 6 membered heterocycle is selected from pyridinyl, 
pyrimidinyl, triazinyl, furanyl, thienyl, thiazolyl, pyrrolyl, piperazinyl, piperidinyl, 
pyrazolyU imidazolyl, oxazolyl, isoxazolyl, and tetrazolyl; 

Rl 2 t>, at each occurrence, is independently selected from 

H, OH, CI, F, NR15r16 ( CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, methyl, ethyl, 
propyl, butyl, methoxy, ethoxy, propoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 1 3 , at each occurrence, is independently selected from 

H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, CI, F, Br, CN, NR 15 R 16 7 and CF3; 

R 14 is H 7 phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

Rl5 at each occurrence, is independently selected from H, methyl, ethyl, propyl, and butyl; 

R16, at each occurrence, is independendy selected from 

H, OH, methyl, ethyl, propyl, butyl, benzyl, phenethyl, methyl-C(O)-, ethyl-C(=0)-, 
methyi-S(-0)2-> and ethyl-S(=0)2S 

Rl7 i s H 7 methyl, ethyl, propyl, butyl, methoxymethyl, ethoxyraethyl, methoxyethyl, 
ethoxyethyl, 

phenyl substituted by 0-3 R*? a , or 
-CH2-phenyl substituted by 0-3 R 17a ; 
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R 17a is H, methyl, methoxy, -OH, F, CI, CF3, or OCF3; 

R*8, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

R 19 , at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R^ is H, 

then Z is C2-C3 alkenyi substituted with 1-3 R 12 ; or 

C2-C3 alkynyl substituted with 1-3 R 12 . 

27. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 2 and a pharmaceutical^ acceptable carrier. 

28. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 3 and a pharmaceutical^ acceptable carrier. 

29. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 4 and a pharmaceutical^ acceptable carrier. 

30. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 6 and a pharmaceutical^ acceptable carrier. 

31. -32. (CANCELLED) 

33. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 1 1 and a phannaceutically acceptable carrier. 

34. (CANCELLED) 

35. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 13 and a pharmaceutical^ acceptable carrier. 
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36. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 14 and a pharmaceutically acceptable carrier, 

37. (PREVIOUSLY PRESENTED) A phaimaceutical composition comprising a compound 
according to Claim 16 and a pharmaceutically acceptable carrier. 

38. (CANCELLED) 

39. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 20 and a pharmaceutical^ acceptable carrier. 

40. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 25 and a pharmaceutically acceptable carrier. 

4 1 . (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 26 and a pharmaceutically acceptable carrier. 

42. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 2. 

43. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 3 . 

44. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 4. 

45. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such 

treatment a therapeutically effective amount of a compound of Claim 6. 
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46.-47. (CANCELLED) 

48. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 11. 

49. (CANCELLED) 

50. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 13. 

5 1 . (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer *s Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 14. 

52. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such 

treatment a therapeutically effective amount of a compound of Claim 16. 

53. (CANCELLED) 

54. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 20. 

55. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 25. 

56. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective 
amount of a compound of Claim 26. 
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57. (CURRENTLY AMENDED) A compound according to Claim 2 of Formula (la) 



or a pharmaceutical^ acceptable salt thereof, 
wherein: 

R 3 is -(CR 7 R 7a ) n -R 4 , 

-<CR7R7a )n . S _ (C R7 R 7a )m _ R 4 T 
-(CR7R7a) n . 0 .(CR7 R 7a )m . R 4 > or 
.(CR7R7a )n . N(R 7b H cR7 R 7a) m . R 4. 

n is 0, 1, or 2; 
misO, l,or2; 

R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 
3-buten-l-yl; 

R 4 is H, OH, ORl4a 

Ci -Cg alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a 9 
C2-C6 alkynyl substituted with 0-3 R 4a , 
C3-C 1 0 carbocycle substituted with 0-3 R 4t >, 
G$-£±& aryl substituted with 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 




da) 



0-3 R 4 b ; 



R 4a , at each occurence, is independently selected from H, F, CI, Br. I, CF3, 
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c 3-Cio carbocycle substituted with 0-3 R 4 ^, 

aryl substituted with 0-3 R 4b , or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 

0-3 R4b ; 

R 4b , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, 

NR15R16, CF3, acetyl, SCH3, S(=0)CH 3 , S(-0)2CH3, Q-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R 5 is H, OR 14 ; 

C ] -C6 alkyl substituted with 0-3 R 5b ; 
C 1 -C6 alkoxy substituted with 0-3 R 5b ; 
C2-C6 alkenyl substituted with 0-3 R 5b ; 
C2-C6 alkynyl substituted with 0-3 R5b ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
C^-Gj-Q aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R5C; 

R 5a isHorCi-C4alkyl; 

R 5 b, at each occurrence, is independently selected from: 

H, d-C6 alkyl, CF3, OR* 4 C l, F, Br, I, =0, CN, N0 2 , NR15r16; 
C3-C 10 carbocycle substituted with 0-3 R 5c ; 
CfrGiQ aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R5c ; 

R5c, at each occurrence, is independently selected from H, OH, Cl, F, Br, I, CN, NO2, 

NRl5 R 16 CF3j SCH3 S(=0 )CH 3 , S(=0) 2 CH 3 , Ci-C 6 alkyl, C1-C4 alkoxy, 

C1-C4 haloalkyl, and C1-C4 haloalkoxy; 
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is H, methyl, or ethyl; 

R? at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, CF3, 
phenyl and C1-C4 alkyl; 

R7» at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, CF3 , and 
C1-C4 alkyl; 

R 7b 

is independently selected from H, methyl, ethyl, propyl, and butyl; 
Ring B is 



O 




R* 1 , at each occurrence, is independently selected from 

H, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR*8r19 C(=0)Rl7 f C(-0)ORl7 
C(=0)NR18rI9 S(=0) 2 NR18r19, C F 3 ; 
Ci-Ce alkyl optionally substituted with 0-3 R 1 Ia ; 
Gg-G4G aryi substituted with 0-3 R 1 1 
C3-C1 0 carbocycle substituted with 0-3 R 1 1 b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 RUb ; 

R 1 ,a , at each occurrence, is independently selected from H, Ci-Ce alkyl, OR14 q, F, Br, I, =0, 
CN, NO2, NR 15 R*6 CF3, or phenyl substituted with 0-3 R* 

R 1 lb , at each occurrence, is independently selected from 
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H ; OH, CI, F, Br, I, CN, N02,NR1SrI6 CF3, acetyl, SCH3, S(=0)CH 3 , S(=0)2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

ZisH; 

C 1 -C6 alkyl substituted with 0-3 R 1 2a; 
C2-C4 alkenyl substituted with 0-3 R l2a i or 
C2-C4 alkynyl substituted with 0-3 R 12a 5 

Rl2a ? a t each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, NO2. NR15r16 ; CF3, acetyl, SCH3, S(=0)CH3, S(K)) 2 CH3, 
C1-C6 alkyl, C1-C4 alkoxy, Ci-C4 haloalkyl, and C1-C4 haloalkoxy; 

Rl3 , at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR15r16 and CF3; 

R 14 is H, phenyl, benzyl, C1-C6 alkyl, or C2-C6 alkoxyalkyl; 
R 1 4a is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, C1-C6 alkyl, benzyl, phenethyl, (Ci- 
C6 alkyl)-C(=0>, and (C 1 -C6 alkyl>S(=0) 2 -; 

Rl 6, at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=OK and (C1-C6 alkyl)-S(=0)2s 

R 17 is H, C]-C6 alkyl, C2-C6 alkoxyalkyl, 
ary! substituted by 0-4 R 17a , or 
-CH2-aryl substituted by 0-4 R 1 7a. 

R 17a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I 
CF 3> OCF3, SCH 3 , S(0)CH3, SO2CH3, -NH 2 , -N(CH3)2, or C\ -C4 haloalkyl; 

R 18 , at each occurrence, is independently selected from 
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H, C1-C6 alkyl, phenyl, benzyl, phenethyl, 

(C1-C6 alkyl)-C(=0>, and (Cj-Ce alkyl)-S(=0) 2 -; and 

at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0)-, and (Ci-Ce alkyl)-S(=0)2-. 



58. (CURRENTLY AMENDED) A compound according to Claim 2 of Formula (la) 

(la) 

or a pharmaceutical^ acceptable salt thereof, 
wherein: 

R 3 is -(CR 7 R 7a )n-R 4 , 

-(CR 7 R 7 a) n -S<CR7R7a) m _ R 4 

-(CR 7 R 7a ) n -0-(CR7R7^ m . R 4 or 

-(CR 7 R 7 a) n .N(R7b).(CR 7 R 7 a) in .R4 ; 

nis 0, l,or2; 
mis0,t,or2; 

R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 
3-buten-l-yl; 

R 4 isH, OH, ORl4a 

Ci -C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4a 
C3-C10 carbocycle substituted with 0-3 R 4 *>, 
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G£-G±$ aryl substituted with 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4b ; 

R 4a , at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C 1 0 carbocycle substituted with 0-3 R 4b 

G&-Gq-Q. aryl substituted with 0-3 R 4b or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4b ; 

R 4b at each occurrence, is independently selected from H, OH 7 CI, F, Br, I, CN, N02> 

NRl5 R 16 cf 3 , acetyl, SCH3, S(=0)CH 3 , S(=0) 2 CH 3 , Ci-C 6 alkyl, C t -C 4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R5| S H,0R 14 ; 

C 1 -C6 alkyl substituted with 0-3 R 5b ; 
C1-C6 alkoxy substituted with 0-3 R 5 ^; 
C2-C6 alkenyl substituted with 0-3 R 5b ; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
Q>-Cl0 carbocycle substituted with 0-3 R 5c ; 

aryl substituted with 0-3 R 5c ; or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 

0-3 r5c ; 

R 5a isH or C1-C4 alkyl; 

R 5b at each occurrence, is independently selected from: 

H, C1-C6 alkyl, CF3, OR* 4 CI, F, Br, I, -O, CN, NO2, NR15r16 ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
Gg-G^ aryl substituted with 0-3 R 5c ; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 5c ; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02, 

NR15R16 CF 3 , acetyl, SCH 3? S(=0)CH 3 , S(-0) 2 CH 3 , C t -C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyj, and C1-C4 haloalkoxy; 

R 6 is H, methyl, or ethyl; 

R 7 , at each occurrence, i$ independently selected from H, OH, Cl 5 F, Br, I, CN, NO2, CF 3 , 
phenyl and C1-C4 alkyl; 

R 7a , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, CF3, and 
C1-C4 alkyl; 

R 7b is independently selected from H, methyl, ethyl, propyl, and butyl; 
Ring B is 



O 




R 10 is H, C(=0)Rl 7 C(-0)ORl 7 C(=0)NRl$Rl9 

S(=0) 2 Nr18r19 S(K)) 2 R 17 ; 
C1-C6 alkyl optionally substituted with 0-2 R 10a ; 
C^-G^Q aryl substituted with 0-4 R 1 0b ; 
C3-C10 carbocycle substituted with 0-3 R'0b ; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 1 0 membered heterocycle is substituted with 
0-3R1M'; 

R 10a , at each occurrence, is independently selected from H, C1-C6 alkyl, OR 14 , CI, F, Br, I, =0, 
CN, N02, NR15R 1 *, CF3, or phenyl substituted with 0-4 R* Ob; 

RlOb at eac h occurrence, is independently selected from H, OH, C1-Q5 alkyl, C1-C4 alkoxy, 
CI, F, Br, I, CN, NO2, NR 15 R 16 , or CF3; 



ZisH; 

Ci-Ce alkyl substituted with 0-3 R 12a i 
C2-C4 alkenyl substituted with 0-3 R 12a 5 or 
C2-C4 alkynyl substituted with 0-3 R 12a i 

R 12a , at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, N0 2 , NRl5 R 16 C F 3 , acetyl, SCH 3> S(=0)CH 3 , S(=0) 2 CH 3 , 
C1-C6 alkyl, C1-C4 alkoxy, Ci~C4 haloalkyl, and Cj-C4 haloalkoxy; 

R^, at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NRl%16 and CF3; 

R 14 is H, phenyl, benzyl, C1-C6 alkyl, or C2-C6 alkoxyalkyl; 

R 1 4a is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, Ci-Cfi alkyl, benzyl, phenethyl, (Ci- 
C6 alkyI)-C(=0)-, and (C1-C6 alkyl>S(=0)2-; 

Rl6 at each occurrence, is independently selected from 
H, OH, C 1 -C6 alkyl, benzyl, phenethyl, 
(Ci-C 6 alkyl)-C(=OK and (C1-C6 alkyI)-S(=0)2-; 

Rl 7 is H, Cl -Cfi alkyl, C 2 -C6 alkoxyalkyl. 
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aryl substituted by 0-4 R 17a , or 
-CH2-aiyl substituted by 0-4 R 17a ; 

R 17a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I, 
CF 3 , OCF 3 , SCH3, S(0)CH3, SO2CH3, -NH2, -N(CH3)2, or C1-C4 haloalkyl; 

R*$, at each occurrence, is independently selected from 
H, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0)-, and (Q-C6 alkyl)-S(=0)2-; and 

R 1 9, at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0>, and (C1-C6 alkyl)-S(=0)2-. 



59. (CURRENTLY AMENDED) A compound according to Claim 12 of Formula (la") 

O R 5 R 5aR6 o 

R 3 R 3a g \*S 

(la") 

or a pharmaceurically acceptable salt thereof, 
wherein: 

R 3 is -(CR 7 R7a) n .R4 5 

-(CR7R7a )n . S<CR 7 R 7 a)m . R 4 
-(CR7R7a )n . 0 .(CR7R7a )m . R 4 0r 
-(CR7R7a )n . N(R 7b KCR 7 R 7a) m . R 4. 

nisO, l,or2; 
mis 0,1, or 2; 
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R 3a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 3-buten- 
1-yl; 

R 4 isH,OH,ORl4a 

C1-C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4a , 
C3-Cio carbocycle substituted with 0-3 R 4b , 

ary] substituted with 0-3 R 4d , 0 r 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 ^; 

R 4 * at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C10 carbocycle substituted with 0-3 R 4 *\ 
€£-€3-9. aryl substituted with 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 b; 

R 4b , at each occurrence, is independently selected from H, OH 7 CI, F, Br, I, CN, NO2, 

NRl 5 R 16, CF 3 , acetyl, SCH3, S(=0)CH 3 , S(=0)2CH3, C1-C6 alkyl, C1-C4 alkoxy, 
C 1 -C4 haloalky 1, and C 1 -C4 haloalkoxy ; 

R5 is H, OR* 4 ; 

Ci^C6 alkyl substituted with 0-3 R5b; 
C 1 -C6 alkoxy substituted with 0-3 R 5b ; 
C2-C$ alkenyl substituted with 0-3 R 5 *>; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
C 3 -Cjo carbocycle substituted with 0-3 R 5c ; 
€g-GiQ aryl substituted with 0-3 R 5c ; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 1 
0-3 R 5c ; 

R5ai S HorCi-C4alkyI; 

R 5 ^, at each occurrence, is independently selected from: 

H, C1-C6 alkyl, CF3, OR* 4 , CI, F, Br, I, =0, CN, NO2, NR*5r16 ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
G^-Gl© aryl substituted with 0-3 R 5c ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R5c; 

r5<% at each occurrence, is independently selected from H, OH, CI, F, Br, 1, CN, NO2, 

NR15R16 CF3, acetyl, SCH3, S(0)CH3, S(-0)2CH3, C1-C6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R6 is H, methyl, or ethyl; 

R? ? at each occurrence, is independently selected from 

H, OH, C\ y F, Br, I, CN, NO2, CF3, phenyl, and C1-C4 alkyl; 

R? a , at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, NO2, CF3, and C1-C4 alkyl; 

R?k is independently selected from H, methyl, ethyl, propyl, and butyl; 

Ring B is 
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O 




rJ13 R 



,13 



,13 



RlO is H, C(-0)Rl7 C(=0)ORl7, C(=0)NR18r19 
S(=0) 2 NR18r19 S(=0)2R 17 ; 
C1-C6 aikyl optionally substituted with 0-2 R 10a ; 
G$-G.t© aryl substituted with 0-4 R 1 0b ; 
C3-C10 carbocycle substituted with 0-3 RlW>; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 



oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 



Rl°^ at each occurrence, is independently selected from H, C1-C6 aikyl, OR 14 , CI, F, Br, I, =0, 
CN> NO2, NR!5r16 7 CF3, or phenyl substituted with 0-4 R* 0b ; 

RlOt, at each occurrence, is independently selected from H, OH, C1-Q5 alkyl, C1-C4 alkoxy, 
CI, F, Br, I, CN, N0 2 , NR15r16 3 or CF3; 

Z is Ci-C§ alky I substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
GfrGiQ aryl substituted with 0-4 R* 2b ; 
C3-C1O carbocycle substituted with 0-4 R 12b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 



0-3 R IOb ; 



0^3 R* 2 b; 



R^ 2 , at each occurrence, is independently selected from 
aryl substituted with 0-4 R 12b ; 
C3-C1 0 carbocycle substituted with 0-4 R* 2 * 5 ; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 12b ; 

R.12b at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN, N02, NR15r16, CF3, acetyl, SCH3, S(=0)CH3, S(=0) 2 CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

Rl3, at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR 15 R 16 , and CF3; 

R 14 is H, phenyl, benzyl, C1-C6 alkyl, or C2-C6 alkoxyalkyl; 

r1 4a i s h, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R 15 , at each occurrence, is independently selected from H, C1-C6 alkyl, benzyl, phenethyl, (Ct- 
C6 alkyl)-C(=0>, and (C1-C6 alkyl>S(=0) 2 -; 

R'6, at each occurrence, is independently selected from 
H, OH, C1-C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0)-, and (C1-C6 alkyl>-S(=0)2-; 

R 17 is H, C1-C6 alkyl, C2-C6 alkoxyalkyl, 
aryl substituted by 0-4 R 17a , or 
-CH2-aryl substituted by 0*4 R* 7a ; 

R 1 7a is H, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I, 
CF3, OCF3, SCH3, S(0)CH3, SO2CH3, -NH2, N(CH3)2, or C1-C4 haloalkyl; 

Rl8, at each occurrence, is independently selected from 
H, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=OK and (Cl-Cfi alkyl>S(=0)2s and 

R 19 , at each occurrence, is independently selected from 
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H, OH, C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C]-C6 alkyl)-C(0)-, and (C1-C6 alkyl)-S(=0)2-; 

provided, when R* 3 i$ H, 

then Z is C4-C6 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 
C2-C4 alkynyl substituted with 1-3 R 12 . 



60. (CURRENTLY AMENDED) A compound according to Claim 12 of Formula (Ia"> 



R3 is -(CR7R7a)rrR4 

-(CR7R7a) n -S-(CR7R 7 a) m _R4 j 
-(CR7R7a) n .o.(CR7R7a) m .R4 j or 
-(CR7R7a )n . N ( R 7b). ( CR7R7a) m .R4 ; 

nisO, t,or2; 
m is 0, 1, or 2; 

R^a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 3-buten- 
i-yl; 

R* is H, OH, OR ,4a , 
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Ci -C6 alkyl substituted with 0-3 R 4a , 
C2-C6 alkenyl substituted with 0-3 R 4a , 
C2-C6 alkynyl substituted with 0-3 R 4a , 
C3-C10 carbocycle substituted with 0-3 R 4 ^, 

aryl substituted with 0-3 R 4 *\ or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 b; 

R 4a , at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C 10 carbocycle substituted with 0-3 R 4 * 5 , 
C6-C l o aryl substituted with 0-3 R 4b , or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 4 *>; 

R 4 *\ at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02» 

NR 15 R 16 ? CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, Ci-C 6 alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R5 is H,OR 14 ; 

Ci-Cg alkyl substituted with 0-3 R 5b ; 
C1-C6 alkoxy substituted with 0-3 R 5b ; 
C2-C6 alkenyl substituted with 0-3 R 5b ; 
C2-C6 alkynyl substituted with 0-3 R 5b ; 
C3-C10 carbocycle substituted with 0-3 R 5c ; 
GfrCiQ aryl substituted with 0-3 R 5c ; or 

5 to 1 0 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R5c ; 

R 5a isHorCj-C4 alkyl; 

R5b 

at each occurrence, is independently selected from: 

CT0 l/HOFFHA/2 1 6624. 1 
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H, C1-C6 alkyl, CF 3 , OR* 4 , CI, F, Br, I, =0, CN, NO2, NR 15 R 16 ; 
C3-C10 carbocycle substituted with 0-3 R^ c ; 

aryl substituted with 0-3 R 5c ; or 
5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 

0-3 R5c ; 

r5c s at each occurrence, is independently selected from H 7 OH, Cl» F, Br t I, CN, N02, 

NR15r16 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, Ci-Cg alkyl, C1-C4 alkoxy, 
C 1 -C4 haloalkyl, and C 1 -C4 haloalkoxy ; 

R*> is H, methyl, or ethyl; 

R 7 , at each occurrence, is independently selected from 

H, OH, CU F, Br, I, CN, NO2, CF3, phenyl, and C1-C4 alkyl; 

R 7a , at each occurrence, is independently selected from 

H, OH, CI, F, Br, I, CN,N02 ? CF3, and C1-C4 alkyl; 

R?b is independently selected from H, methyl, ethyl, propyl, and butyl; 
Ring B is 



O 




R* 1, at each occurrence, is independently selected from 

H, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, Nr1*r19 C(=0)R 17 , C(=0)OR*7 
C(=0)NR*8r19 S(=0)2NR18r19 CF3; 

C1-C6 alkyl optionally substituted with 0-3 R 1 la ; 
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aryl substituted with 0-3 R 1 
C3-C10 carbocycle substituted with 0-3 or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R^b; 

R 1 ia , at each occurence, is independently selected from H, Ci-C$ alkyl, OR 1 4 , CI, F, Br, I, K>, 
CN, NO2, NR 1 5 R 16 , CF3, or phenyl substituted with 0-3 R 1 lb ; 

R 1 at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NR15r16 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, Ci^Cfc alkyl, C1-C4 alkoxy, 
C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

Z is C 1 -C6 alkyl substituted with 1 o. R* 2 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
€6-Gw aryl substituted with 0-4 R 12b ; 
C3-C10 carbocycle substituted with 0-4 R* 2b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R*2b ; 

R* 2 , at each occurrence, is independently selected from 
GG—G±& aryl substituted with 0-4 R^ 2 ^; 
C3-C10 carbocycle substituted with 0-4 R*2b. or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 R 12 *>; 

R 12b 

, at each occurrence, is independently selected from 
H, OH, CI, F, Br, I, CN, N02, NR15R16, CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, 
C1-C6 alkyl, C1-C4 alkoxy, C1-C4 haloalkyl, and C1-C4 haloalkoxy; 

R*3 ? at each occurrence, is independently selected from 

CT0 l/HOFFHA/2 1 6624 . 1 
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H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN, NO2, NR I5 R 16 . and CF3; 
R 14 is H, phenyl, benzyl, C1-C6 alkyl, or C2-C6 alkoxyalkyl; 
R 14a is H, phenyl, benzyl, methyl, ethyl, propyl, or butyl; 

R l 5, at each occurrence, is independently selected from H, Ci-Cg alkyl, benzyl, phenethyl, (Ci- 
C6 alkyl)-C(=0)-, and (C1-C6 alkyl)-S(=0)2-; 

R**\ at each occurrence, is independently selected from 
H, OH, C 1 -C6 alkyl, benzyl, phenethyl, 
(C1-C6 alkyl)-C(=0>, and (C1-C6 alkyl)-S(=0)2S 

R 1 7 is H, C 1 -C6 alkyl, C2-C6 alkoxyalky 1, 

aryl substituted by 0-4 R^ 7 * or 
-CH2-aryl substituted by 0-4 R 17a ; 

Rl7a j s h, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, -OH, F, CI, Br, I, 
CF3, OCF3, SCH3, S(0)CH3, SO2CH3, -NH2, -N(CH3)2, or Q-C4 haloalkyl; 

R*8, at each occurrence, is independently selected from 
H> C1-C6 alkyl, phenyl, benzyl, phenethyl, 
(C 1 -C6 alkyl>C(OK and (Ci -C6 alkyl)-S(K)>2-; and 

R^, at each occurrence, is independently selected from 
H, OH, Cj-C6 alkyl, phenyl, benzyl, phenethyl, 
(Ci -C6 alkyl)-C(=OK and (C1-C6 alkyl)-S(=0)2-; 

provided, when Rl3 j s H, 

then Z is C4-C6 alkyl substituted with 1-3 R 12 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; or 

C2-C4 alkynyi substituted with 1-3 R 1 2 . 
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61. (CURRENTLY AMENDED) A compound according to Claim 13 of Formula (Ia ,f ) 



or a pharmaceutical^ acceptable salt thereof, 
wherein: 

R3 is -(CHR 7 )n-R 4 > 
ni$0or 1; 

R^a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, ally I, or 
3-buten-l-yl; 

R4isH,OH,ORl4a 

Ct-C4 alkyl substituted with 0-2 R 4a , 
C2-C4 alkenyl substituted with 0-2 R 4a , 
C2-C4 alkynyl substituted with 0-1 R 4a , 
C3-C6 carbocycle substituted with 0-3 R 4b , 

G^q. aryl substituted with 0-3 R 4 *\ or 
5 to 6 raembered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 



oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 




O R 5 R 5*R 6 O 



(la") 



3R 4 b; 



R 4a , at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
C3-C6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R 4t> , or 
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5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R 4 *>; 

R 4 *> ? at each occurrence, is independently selected from H, OH 7 CI, F, Br, I, CN, N02, 

NR15r16 CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C1-C4 alkyl, C1-C3 alkoxy, 
C1-C2 haloalkyl, and C1-C2 haloatkoxy; 

R 5 is H, OR 14 ; 

C1-C4 alkyl substituted with 0-3 R 5b ; 
C2-C4 alkenyl substituted with 0-3 R 5b ; 
C2-C4 alkynyl substituted with 0-3 R 5b ; 

R^& is H, methyl, ethyl, propyl, or butyl; 

R^b ? a t each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR 14 , CI, F, Br, I, O; 
C3-C6 carbocycle substituted with 0-3 R 5c ; 
phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 r5c ; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, NO2, 

NR!5r16 CF3, acetyl, SCH3, S(-0)CH3, S(0>2CH3, C1-C4 alkyl, C1-C3 alkoxy, 
C 1 -C2 haloalkyl, and C 1 -C2 haloalkoxy ; 

R6 is H; 

R 7 , at each occurrence, is independently selected from H, F, CF3, methyl, and ethyl; 
Ring B is 
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R 13 R • 

9 

RlO is H, C(=0)R 17 , C(-0)ORl7 ; 

C l -C4 alkyl optionally substituted with 0-1 R l0a ; 

phenyl substituted with 0-4 R 10b ; 

C3-C6 carbocycle substituted with 0-3 R 10b ; or 

5 to 6 inembered heterocycle containing 1 to 4 heteroatoms selected from nitrogen^ 

oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3Rl0b ; 

R 10a is selected from H, C1-C4 alkyl, OR*4 ci, F, Br, I, =0 7 CN, NO2, NR15r16 s CF3, or 
phenyl substituted with 0-4 R 1 0l >; 

R 10b , at each occurrence, is independently selected from H, OH, C1-C4 alkyl, C1-C3 alkoxy, 
CI, F, Br, I, CN, NO2, NR 15 R 16 , or CF3; 

Z is C1-C4 alkyl substituted with 1-3 R* 2 ; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 alkynyl substituted with 1-3 R 12 ; 
GfrG^Q ary 1 substituted with 0-4 R 1 2b ; 
C3-C6 carbocycle substituted with 0-4 R 1 2b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3Rl 2b ; 

Rl 2 , at each occurrence, is independently selected from 
Go-q. aryl substituted with 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-4 R 1 2 *>; or 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3 Rl2b ; 

Rl2b f a t each occurrence, is independently selected from 

H, OH, CI, F, NR 15 R 16 , CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C1-C4 alkyl, 
C1-C3 alkoxy, C1-C2 haloalkyl, and Q-C2 haloalkoxy; 

R 1 3, at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, Cl 7 F, Br, I, CN, N02, NR^r16^ CF3; 

R 14 is H, phenyl, benzyl, C1-C4 alkyl, or C2-C4 alkoxyalkyl; 

R ! 5 ? at each occurrence, is independently selected from H, C1-C4 alkyl, benzyl, phenethyl, (Ci- 
C4 alkyl)-C(=OK and (Ci^C4 alkyl)-S(=0)2-; 

R}6, at each occurrence, is independently selected from 
H P OH, C 1 -C4 alkyl, benzyl, phenethyl, 

(C1-C4 alkyi)-C(«OK and (C1-C4 alkyl)-S(=0)2s 

R^ 7 is H, methyl, ethyl, propyl, butyl, methoxymethyr, ethoxymethyl, methoxyethyl, 
ethoxyethyl, 

phenyl substituted by 0-3 R 1 7a , or 
-CH2-phenyl substituted by 0-3 R 17a ; 

R 17 * is H, methyl, methoxy, -OH, F, Cl, CF3, or OCF3; 

Rl8 , at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

, at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R 1 3 i s H, 
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then Z is butyl substituted with 1-3 R 12 ; 

C2-C4 aikenyl substituted with 1-3 R 12 ; or 
C2-C4 alkynyl substituted with 1-3 R 12 



62. (CURRENTLY AMENDED) A compound according to Claim 13 of Formula (Ia M ) 



or a pharmaceutical^ acceptable salt thereof, 
wherein: 

R3 is -(CHR?) n -R 4 
n is 0 or 1 ; 

R^ a is H, OH, methyl, ethyl, propyl, butyl, methoxy, ethoxy, propoxy, butoxy, allyl, or 
3-buten-l-yl; 

R 4 isH,OK,OR 14a , 

C1-C4 alkyl substituted with 0-2 R 4a , 
C2-C4 aikenyl substituted with 0-2 R 4a 
C2-C4 alkynyl substituted with 0-1 R 4a , 
C3-C6 carbocycle substituted with 0-3 R 4t> , 

aryl substituted with 0-3 R 4 ^, or 
. 5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 



Oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0 




(la") 



3R 4b ; 



R 4a at each occurrence, is independently selected from H, F, CI, Br, I, CF3, 
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C3-C6 carbocycle substituted with 0-3 R 4b , 
phenyl substituted with 0-3 R*b, ot 

5 to 6 membered heterocycle containing 1 to 4 heteroatorns selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 R 41 >; 

R^b, at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN ? NO2, 

NR!5r16 ? CF3, acetyl, SCH3, S(=0)CH3, S(=0)2CH3, C^C4 alkyl, C1-C3 alkoxy, 
C 1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 5 i$H, OR 14 ; 

C1-C4 alkyl substituted with 0-3 R 5b ; 
C2-C4 alkenyl substituted with 0-3 R 5b ; 
C2-C4 alkynyl substituted with 0-3 R 5t> ; 

R^a is H, methyl, ethyl, propyl, or butyl; 

R^b, at each occurrence, is independently selected from: 

H, methyl, ethyl, propyl, butyl, CF3, OR 14 , CI, F, Br, I, O; 
C3-C6 carbocycle substituted with 0-3 R 5c ; 
phenyl substituted with 0-3 R 5c ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatorns selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R5c ; 

R 5c , at each occurrence, is independently selected from H, OH, CI, F, Br, I, CN, N02> 

NR15r16 CF3, acetyl, SCH3, S(-0)CH3, S(=0)2CH3, C1-C4 alkyl, C1-C3 alkoxy, 
C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

R 6 isH; 

R 7 , at each occurrence, is independently selected from H, F, CF3, methyl, and ethyl; 
Ring B is 
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9 

R} * is selected from 

H, C1-C4 alkoxy, CI, F, NR l8 R 19 , C(=0)R 17 } C(=OPR 17 , CF3; 

C1-C6 alkyl optionally substituted with 0-3 R 1 la ; 

GfrGiQ aryl substituted with 0-3 R 1 

C3-C6 carbocycle substituted with 0-3 R 1 1 b ; or 

5 to 6 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen* 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3R»b; 

R 1 la 5 at each occurrence, is independently selected from H, C1-C4 alkyl> OR 14 > F, -O, 
NR 15 R 16 , CF3, or phenyl substituted with 0-3 R* lb ; 

R 1 lb , at each occurrence, is independently selected from H, OH, CI, F, NR 1 5R 1 6 CF3, C1-C4 
alkyl, C1-C3 alkoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

Z is C1-C4 alkyl substituted with 1-3 Rl2; 

C2-C4 alkenyl substituted with 1-3 R 12 ; 
C2-C4 aikynyl substituted with 1-3 R 12 ; 
€4-64© aryl substituted with 0-4 R*2b ; 
C3-C6 carbocycle substituted with 0-4 R* 2b ; or 

5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 6 membered heterocycle is substituted with 0- 
3 Rl2b ; 

R 12 , at each occurrence, is independently selected from 
££--^10 aryl substituted with 0-4 R 12b ; 
C3-C6 carbocycle substituted with 0-4 R* 2b ; or 

CT0I/HOFFHA/2 16624.1 
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5 to 10 membered heterocycle containing 1 to 4 heteroatoms selected from nitrogen, 
oxygen, and sulphur, wherein said 5 to 10 membered heterocycle is substituted with 
0-3Rl 2 h ; 

Rl 2b y a t each occurrence, is independently selected from 

H, OH, CI, F, NR 15 R 16 , CF3, acetyl, SCH3, S(0)CH3, S(-0)2CH3, C1-C4 alkyl, 
C1-C3 alkoxy, C1-C2 haloalkyl, and C1-C2 haloalkoxy; 

r!3 ? at each occurrence, is independently selected from 

H, OH, C1-C6 alkyl, C1-C4 alkoxy, CI, F, Br, I, CN,N02, NR^R 16 , and CF3; 

R 14 is H, phenyl, benzyl, C1-C4 alkyl, or C2-C4 alkoxyalkyl; 

R 1 ^ at each occurrence, is independently selected from H, C1-C4 alkyl, benzyl, phenethyl, (Ci- 
C4 alkyl>C(~0>, and (C4-C4 alkyl)-S(=0)2-; 

R*6, at each occurrence, is independently selected from 
H, OH, C1-C4 alkyl, benzyl, phenethyl, 
(C1-C4 alkyl)-C(=Oh and (C1-C4 alkyl)-S(=0)2s 

R 1 7 is H, methyl, ethyl, propyl, butyl, methoxymethyl, ethoxymethyl, methoxyethyl, 
ethoxyethyl, 

phenyl substituted by 0-3 R l7a , or 
-CH2-phenyl substituted by 0-3 R 17a ; 

R 1 7a is H, methyl, methoxy, -OH, F, CI, CF3, or OCF3; 

R*8, at each occurrence, is independently selected from 

H, methyl, ethyl, propyl, butyl, phenyl, benzyl, and phenethyl; and 

, at each occurrence, is independently selected from 
H, methyl, and ethyl; 

provided, when R 13 is H, 
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then Z is butyl substituted with 1-3 

Rl2; 

C2-C4 alkenyl substituted with 1-3 R*2; or 
C2-C4 alkynyl substituted with 1-3 R 12 . 

63. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 57 and a pharmaceutically acceptable carrier. 

64. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 58 and a pharmaceutically acceptable carrier. 

65. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 59 and a pharmaceutically acceptable carrier. 

66. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 60 and a pharmaceutically acceptable carrier. 

67. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 61 and a pharmaceutically acceptable carrier. 

68. (PREVIOUSLY PRESENTED) A pharmaceutical composition comprising a compound 
according to Claim 62 and a pharmaceutically acceptable carrier. 

69. (PREVIOUSLY PRESENTED) A method for the treatment of Ateheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 57. 
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70. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 58. 

71. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 59. 



72. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 60, 



73. (PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 61. 



74*(PREVIOUSLY PRESENTED) A method for the treatment of Alzheimer's Disease 
comprising administering to a host in need of such treatment a therapeutically effective amount 
of a compound of Claim 62. 
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